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PILLSBURY WINTHROP LLP
PHILIP S. WARDEN #54742
MARGARET ROSEGAY #96963
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50 Fremont Street

Post Office Box 7880

San Francisco, CA 94120-7880
Telephone: (415) 983-1000
Facsimile: (415) 983-1200

Attorneys for Plaintiffs Powerine Oil
Company and CENCO Refining
Company
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DEBTOR:
POWERINE OIL COMPANY
JUDGE: HON. B. Russell - 201

TRUSTEE:
CHAPTER: 11 AD01-02329

CLERK, U.S. BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIF. ID: 737
RECEIPT NO: LA-038195 $ 150.00

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES

Inre

POWERINE OIL COMPANY, a Cahfomxa
corporation,

Debtor.

POWERINE OIL COMPANY, a California
corporation, and CENCO Reﬁnmg Company, a
Delaware corporation,

Plaintiffs,
V.

CHRISTINE TODD WHITMAN, an individual, in
her official capacity as Administrator of the United
States Environmental Protection Agency; LAURA
YOSHII, an individual, in her official capacity as
Acting Reglonal Administrator of the United States
Environmental Protection Agency, Region IX;
THE UNITED STATES ENVIRONMENTAL
PROTECTION AGENCY; and the UNITED
STATES ENVIRONMENTAL PROTECTION:
AGENCY, REGION IX,

Defendants.
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TO THE HONORABLE BARRY RUSSELL, UNITED STATES BANKRUPTCY
JUDGE, OFFICE OF THE UNITED STATES TRUSTEE, AND DEFENDANT:

Plaintiffs, Powerine oil Company, a California corporation (the “Debtor”), and CENCO
Reﬁnmg Company, a Delaware corporation (“CENCO”) (collectively, “Plaintiffs”), hereby allege

and complain as follows:

T » STATEMENT OF JURISDICTION AND VENUE

1. The United States Bankruptéy Court has jurisdiction over this adversary proceeding

| pursuant to 28 U.S.C. Sections 157 and 1334 and 11 U.S.C. Section 105. The instant adversary

proceeding is a core proceeding pursuant to 28 U.S.C. Sections 157(b)(2)(I) and (O).

2. Venue lies properly in this judicial district and this civil proceeding arises under Title

| 11 of the United States Code as provided in 28 U.S.C. Section 1409.

3. This adversary proceeding is brought in connection with Case No. LA 84-07086 BR,

presently pending in the United States Bankruptcy Court for the Central District of California,

PARTIES TO THE ACTION

4. The United States Environmental Protection Agency is the executive agency of the
United States of America charged with administration of the Co_mprehensive Environmerital
Respohse, Compensati_on, and Liability Act, 42 U.S.C. Sections 9601 et seq. (“CERCLA”),
otherwise known as the federal Superfund. EPA Region IX is responsible for administering the
Superfund program in California. Christine Todd Whitman is the Administrator of the EPA, and
Laura Yoshii is the Acting Regional Administrator of EPA Region IX (all Defendants hereafter
collectively referred to as “EPA”). EPA has asserted that the vDebtor. is jointly and severally liable
under CERCLA for certafn résponse costs incurred or to be incurred in connection with the release

or threatened release of hazardous substances at the Operating Industries, Inc. Superfund Site

.(“OII”). EPA has also asserted that CENCO is liable td EPA for such response costs by virtue of a

contractual agreement between the Debtor and CENCO wherein CENCO agreed to indemnify the
Debtor with respect to certain environmental liabilities, including those that are thé subject of this
complaint.

5. The Debtor is, and at all times herein mentioned has been, a corporation duly

'
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organized and existing under the laws of California. At all times relevant to this cause of action, the
Debtér’s principal place of business was California. On Maréh 26, 1984 (the “Petition Date”), the
Debtor filed a petition for relief under Chapter 11 of 11 U.S.C. Section 101, et seq. (the
“Bankruptcy Code™). The Debtor’s bankruptcy case is presently pending in the United States
Bankrﬁptcy Court, Central District of California, as case no. LA 84-07086 BR (the “Case”). The
Debtor assené that EPA’s claim for fgsponse costs under CERCLA has been discharged in the Case.
6. CENCO is, and at all times herein mentioned has been, a cofporation duly organized |,

and existing under the laws of Delaware, authorized to do business in California. Pursuant to the

terms of a written agreement between CENCO and the Debtor, CENCO is contractually obligated

to indemnify and defend the Debtor with respect to EPA’s claim for response costs under CERCLA| = -

CENCO’s liability, if ;a.ny, is entirely derivative of and dependent upon, the Debtor’s liability.
CENCO asserts that because theb Debtor’s liability for response costs at the OII Site was discharged,
CEN(.IO'» cannot now be held liable for such costs. Under the terms of the indemnity, CENCO Has
available to it any defense to liability that would be available to the Debtor. |

- STATEMENT OF STANDING

7. Plaintiffs have standing to bring this action pursuant to 11 U.S.C.. Section 1141 and
Rule 4007 of the Federal Rules of Bankruptcy Procedure.
FACTUAL ALLEGATIONS

The OII Site

8. Prior to the Petition Date the Debtor arranged for the disposal of certain wastes
resultmg from its crude oil productlon and petroleum refining operations in Los Angeles at a landfill
located in Monterey Park, California, and known as Operating Industries, Inc. or “OIL.” The Oll
Site has been the subject of various investigations conducted by EPA and/or state regulatory
agencies since 1979, and was proposed for listing on the National Priorities List in October 1984,
The Debtor did not dispose of any wastes at the OII Site after the Petition Date.

9. CENCO never disposed of any wastes at the OII Site and is not itself a “potentially
responsible party” (“PRP”) at the Site. |

10. Based on information and belief, Plaintiffs allege that prior to the Petition Date, or in
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July 10, 1985, the Court entered its Order confirming the Plan (“Confirmation Order”). A true and

any event prior to the date of Confirmation, as set forth in- paragraph 13 hefeof, EPA had actual
and/or constructive knowledge, either through its own investigations or through infomation it
received from state regulatory agencies, that releases or threatened releases of hazardous substances
deposited by the Debtor had occurred at the OII Site.

11.  Based on information and bélief, Plaintiffs allege that EPA began to incur response
costs at the OII Site prior to the Petition Date, or in any event prior to the date of Confirmation,
including without limitation costs associated with preparation of a Site Invesﬁgation, a Preliminary
Assessment, and a-Draft Work Plan for a Remedial ~Investige.1tion/Feasibility Study. |
The Debtor’s Bankruptcy Cése _

12. On or about May 10, 1984, the Debtor filed its Schedules of Assets and Liabilities -
(“Schedules™). In the Schedules; the Debtor listed EPA as having three claims: (i) a contingent
claim in the amount of $64,926.00 for “Viblation re limit in gasoline;” (ii) a contingent claim in an
unknown amount for the “Stringfellow Dump Site,” a National Priorities List site located in
Riverside, California; and (iii) a contingent claim in a disputed, unknown ambunt for other “Waste
disposal cleanup charges.” The bar date for filing proofs of claim in the Case was fixed by the Court
as March 1, 1985 (the “Bar Date”). EPA, by and through the United States Debartment of Juétiée,
was given noticg of the Bar Date. EPA filed at least two proofs of claim in the Case with respect to
the Stringfellow Site, which proofs of claim were subsequently withdrawn for reasons unknown.
EPA did not file a proof of claim in the Case with respect to the OII Site, prior to the Bar Date or
otherwise even though it knew ér should have known that the Debtor was in all likelihood a PRP at
the OI Site. ) |

13. At the hearings for confirmation of the Debtor’s Third Amended Plah of
Reorganization (as modified, the “Plan”) held on Abril 1 and 9, 1985, Michael Green of the United

States Department of Justice, Environmental Enforcement Section, appeared on behalf of EPA. On,

correct copy of the Confirmation Order is attached hereto as Exhibit “1,” and incorporated herein by
this reference. »

14. Pursuant to the terms of the Confirmation Order and the Plan,' all of the Debtor’s

.



10 -

11
12
13
14
15
16
17
18
19

20

21
22
23
24
25
26
27
28

pre-petition debts were discharged. Specifically, section IX of the Plan, attached as Exhibit “1” té
the Confirmation Order, provides in relevant part that:

“On Confirmation, the Debtor and its property shall be released and discharged from

- any and all claims or interests of the holders .of claims or the Equity Seéurity Holder,

except as 'o;herwise provided in the Plaﬁ or Order of Confirmation. Any and all

claims or causes of action which are held exclusively by the Debtor’s estate under

the Bankruptcy Code including, but ﬁot limited to, claims to recover preferential

fransfers, to set aside fraudulent convéyances, and to equitably subordipate claims

shall, except as provided in paragraph VII B abovel and claims under 11 U.S.C. §§

542 and 543, be foreVef waived and released by the Debtor and the estate, and éuéh

claims may not thereafter be pursued by any other representative of the estate or

creditor of the estate.” | | |

15.  Further, paragraph 2 of the Confirmation Order states as follows with regard to the
discharge of debts: | ‘ |

“The Debtor shall be discharged and is hereby released from any debt that arose

before Confirmation and any debt of a kind specified in Sections 502(g), (h) and (i)

of the Bankfubtcy Code. All creditors whose debts are discharged by this order afe

enjoined from instituting or continuing action or employing any process or engaging

in any act to collect such debts from the Debtor or frbm property of the Debtor'or

his estate.”" |
EPA’s leaims Against Plaintiffs

16. In 1988, subsequent to confirmation of the Debtor’s Plan, EPA adVisgd the Debtor
that it was liable for éenajn response costs related to the OII Site.. In response to the Debtor’s
position that any such claim had been discharged m the Case, EPA asserted that it did not have any
Oll-related claim subject to discharge since EPA had not incurred any costs at the Site until after the
Debtor obtained its discharge. See letter ﬁoﬁ Lisa Haage, EPA Assistant Regional Counsel, to
Matthew F. Stewart, then President of the Debtor, dﬁted April 14, 1988 (the “Haage Letter”), a true

and correct copy of which is attached hereto as Exhibit “2,” and incorporated herein by this

5 Pt
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reference.

. 17. In 1995, in connection with the “Fifth Partial Consent Decree” for the OII Site
(“CD-5"), the Debtor entered into a settlement with EPA for response costs related to the OII Site.
The Debtor agreed to participate in the CD-5 settlement after EPA agreed to reduce the Debtor’s
total eutstanding liability for the OII Site, as of the effective date of CD-5, from approximately $13
million to $1.5 million, based on the Debtor’s inability to pay. EPA also allowed the Debtor to pay
over time, eubject_ to interest payments. The Debtor agreed to this so-called “cash-out” settlement
in order to avoid protracted and expensive litigation with EPA as to the Debtor’s liability for_
response costs in the first instance, the Debtor’s position being that its liability was discharged in
1985. Thereafter, the Debtor made a number of payments to EPA, with interest, pursuant to the
CD-5 settlement, as cash became available through insurance recoveries and ether meens ..

- 18. Throughout its correspondence with EPA related to alleged CERCLA liability at the
OII Site, and in the course of entering into the CD-5 cash-out settlement, the Debtor reserved all of
its nghts under bankruptcy and other applicable law, including its right to argue that the Debtor’s
liability at the OII Srte if any, had already been dxscharged by the Plan and the Confirmation Order.

19. In 1998, pursuant to an asset purchase agreement between the Debtor and CENCO

(the “Asset Purchase Agreement”), CENCO purchased from the Debtor an oil reﬁnery located in
Santa Fe Springs, California (the “Refinery”). In conjunction with the Asset Pnrchase Agreement,
CENCO entered into an Environmental Indemnity and Reimbursernent Agreement with the Debtor
wherein CENCO agreed to indemnify the Debtor with respect to, émong ether ’rhings, liabilities
arising under CERCLA (tne “Indemnity”). As part and narcel of its duty under the Indemnity to
indemnify, defend and hold the Debtor harmless, CENCO was and is contractually bound to assert
all defenses to liability that could be asserted by the Debtor. The Environmental Indemnity and
Relmbursement Agreement expressly provrdes that it is not intended to confer any right or benefit
upon any person other than the Seller (the Debtor) and the Buyer (CENCO), and that no third party
shall have any legally enforceable right thereunder. _

-20.  Following CENCO’s acquisition of the Refinery in 1998, puréuant to the terms of the
Indemnity, CENCO satisfied the Debtor’s remaining obligations to EPA in full under the CD-5
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cash-out settlement agreement. The total amount paid by Plaintiffs to EPA under CD-5, including |
interest payments, was $2,044,206.27. In all cases, the payments to EPA — whether by the Debtor

or by CENCO, on behalf of the Debtor — were made under a reservation of rights and subject to the

Debtor’s defense that its CERCLA liability at the OII Site.had been discharged in the Case in 1985.

21.  EPA is now in the process of seeking recovery of response costs relating to
implementation of the Final Remedy at the OII ‘Sife pursuant to the Eighth Partial Consent Decree
(“CD-8”). Asinthe past, EPA has offered cash-out settlements to a number of entities identified as
PRPsV at the Site, including the Debtor. EPA has calculated the Debtor’s rerﬁaining liability at the |
OII Site to be $5,022,757, based on its Qolu’metric share of waste sent to the Site, which calculation
the Debtor disputes. Plaintiffs are also given the option of paying a total of $6,563,285 under CD-8
in ex_change for a greater limitation on EPA’s right fo recover further response costs from Plaintiffs
in the future. EPA has asserted that CENCO is liable for payment of this amount pursuant to the
terms of the Indemnity, even though CENCO has no direct liability for the claim and even though
the Environmental Indemnity and Reimbursement Agreement expressly excludes third party
beneficiaries.

22. The Debtor and CENCO dispute that they are réquired to make any payment to EPA

trelating to implementation of the Final Remedy at the OII Site, or any other aspect of the remedial

action at OII, on the grounds that any and all CERCLA liability related fo the OII Site has been

discharged in the Case pursuant to the Plan and the Confirmation Order.

FIRST CLAIM FOR RELIEF
(For Declaratory Relief As Agabinst EPA)
[il U.S.'C. Sections 1141(d)(1)(A) and 524(a)‘(2)]
23, Plaintiffs .hereby refer to,wreallege, and incorporéte by reference paragraphs 1 through
22, inclusive, above as set forth verbatim herein. |
24. An actual controversy exists in that EPA has asserted that the.. Debtbr, and therefore
CENCO pufsuant to the Indemnity, are liable for_response costs related to the OII Site.

25.  Based on information and belief, Plaintiffs allege that prior to the Petition Date, or in

»
“m
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any event prior to the date of Conﬁrmaiion, EPA had actual knowledge of a release or threatened

release of hazardous substances at the OII Site, and had otherwise acqui‘red detailed information
about the specific types and qﬁantities of wéstes sent to the Site and the identity of at least those
parties, including the Debtor, who sent the largest volumes of waste to the Site. |
26.  'On that basis, Plaintiffs allege that as of the Petition Date, or in any event as of thé

da’te of Confirmation, EPA had “fair contemplation,” as such term is defined in In re Jensen, 995
F.2d 925, 930 (9" Cir. 1993), of its claim against the Debtor for all future response costs and all
natural feéource damages, 1f any, related to the OII Site.

- 27. EPA’s claim against Plaintiffs for response costs related to the Final Remedy at the

OII Site is based exclusively on the Debtor’s disposal of wastes at the Site prior to the Petition

Date.

28.  EPA was given actual notice of the Bar Date.

29.  EPA failed to file a proof of claim related to the OII Site prior to the
Bar Date. . | '

30.  The Confirmation Order discharged all of the Debtor’s debts that ardse prior to the

-Confirmation Date. -

3. A j\idicial declaration providing a clear explication as to the respective rights and

duties of Plaintiffs to EPA with regard to Plaintiffs’ alleged liability under CERCLA related to the

OII Site is necessary and appropriate at this time.
32. Plaintiffs specifically request a judicial declaration that EPA’s claim against the
Plaintiffs for response costs related to the OII Site, incurred or to be incurred by EPA pursuant to

CERCLA, has been .discharged in the Debtor’s Case by operation of the terms of the confirmed

Plan, the Confirmation Order, and 11 U.S.C. section 1141(d)(1)(A).

33.  Plaintiffs further request a judicial declaration that pursuant to operation of 11
U.S.C. section 524(a)(2), Plaintiffs therefore owe nothing to EPA for such response costs, either

directly or pursuant to the Indemnity.

R
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SECOND CLAIM FOR RELIEF
(Unjust Enrichment)

34. Plaihtiﬁ’svhereby refer to, reallege, and incorporate by reference paragraphs 1 through
33, inclusive, abové as set forth verbatim herein. | -

35.  Subsequent to the confirmation of the Plan, the Debtor, and CENCO on behalf of the
Debtor, made payments to EPA in connection with the OII Site in the collective amount of
$2,044,206.27. |

36. Inﬁall cases, the payments to EPA —.whether by the Debtor or by CENCO, or.1. behalf
of the Debtor — were made under a reservation of rights and subject to the Debtor’s defense that its
CERCLA liability at the OII Site had beeﬁ discharged in the Case in 1985. |

37. ‘ EPA’s claim against the Plaintiffs for response costs related to the OII Site, incurred
or to be incurred by EPA pursuant to CERCLA, has been discharged in the Debtor’s Case by
operation of the terms of the confirmed Plan, the Cénﬁrmation Order, and 11 U.S.C. section -
1141(d)(1)(A). |

38.  Asaproximate fesult éf the discharge of the EPA’s claim for response costs related
to the OII Site, pursuant to 11 U.S.C. section 524(a)(2) Plaintiffs owe nothing to EPA for such
‘responSe‘costs, either directly or pursuant to the Indemnity.

39. EPA therefore has been unjustly enriched in an amount of $2,044,206.27, and should

be required to disgorge the amount of $2,044,206.27, plus interest thereon, to the Plaintiffs.

WHEREFORE,. Plaintiffs pray for a Judgment against EPA as follows:

L. For a determination that EPA’s claim against Plaintiffs for costs associated with
implementation of the Final Remedy at OII, or for any other response costs incurred
by or to be_ incurred by EPA in relation to the OII Site pursuant to CERCLA, has
been discharged in the Debtor’s Case by operation of the terms of the confirmed
Plan, the Coﬁfumation Order, and 11 U.S.C. section 1141_(d)(1)(A);

2. . For a declaration that pursuant to 11 U.S.C. secfion 524(a)(2) Plaintiffs therefore

owe nothing to EPA under CERCLA in relation té the OII Site;

9. -
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3. For an order requiring EPA to return to Plaintiffs all monies previously paid to EPA
under a reservation of rights in connection with the OII Site, with interest at the

statutory rate,

4. For the costs of suit, including reasonable attorneys’ fees; and
5. For such other and further relief as this Court deems just and proper.
Dated: September 25, 2001 | Respectfully Submitted,
PILLSBURY WINTHROP LLP
By: -

" Philip S. Warden, Esq.
Margaret Rosegay, Esq.
Mark D. Houle, Esq.
Attorneys for Plaintiffs Powerine Oil Company and
CENCO Refining Company
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Q. ’éa_, UNITED: STATES BANKRUPTCY COUR ' f\"‘““’ oy
o] ‘< :
= = CENTRAL DISTRICT OF CALIFORNIA

-
Al in re ) CASE NO. LA 84-07086~-RM
. : )
12|l POWERINE OIL COMPANY, Yy .
a California corporation, D) Date: april 9, 1.985
13 : ) Time: 9:30 A.M. :
o Deb%or. ) Place: Courtroeom he”
.. 14 ) ' : :
. 15 |
186 _ ORDER CONFIRMING THIRD AMENDED
_ PLAN (AS MCDIEFIED)
17 _— ,
Ty 18 EXECUTED IN THE ABOVE CAPTIONED DISIRICT THIS 2~
18|l DAY o?ﬁ, 1985: o
meee 20 he undarsignédf_sgnkruptcy Judge, Richard Mednick, at
21 hearings held on Aprii 1 and 9, 198S, conéidered the confirmatioh
22|l ef the Third Amended Plan of Reorganization filed by Powerine
23 0il Company. the debtor and debtor in possession, ("Debtcr") and
24|l the modifications'the:eto‘u?ich wers approved by this Court upen
25 applica*&:ion by the Debtor. The Third Amended plan of Reorganiza<
-1 tion and modifications therete shall hereihafter pe referred te
27 collectively as the ~Plan". |
28
’L
| ' | ExHiBIT ___J 7
| ' PAGE ___ 11
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Appear:  at the heazing en April 1 = 985, vere:
Herpert Katz and Eldon Peste:fiéld of Gendel, Raskeff, Shapiro &

Quitzner, attorneys Zor the Dekbtor; Richard W. Havel ard Percy L.

Landsberg of Sidley & Aus=in, counsel for First Nazienal Bank of

chzcago, first Interstare Bank of California. Croéker Natioﬁal
Sank Se-ur;ty Pacific National Bank, Interfirst Bamnk of Dallas,
Republic Eank a‘ Dallas and Banque Par.bas {collectively refec--
red to as the "Bank Group"); Marc S. Cohen cf G.eezoerg, Glusker.
Fields, Claman & Machtinger. counsel for Aetna Life Insurance
Company ("Aetna"), Eguitable Variable Life Insurance Company,

and the Equxtable Life Assurance Soczety of the United States
(collectively "Equitable"), (Aetna, Equitable and Teachers
Insurance and Annuizy Association of America shall be collec-
tively referred to herein as zhe "Insurance Companzes"); Bennett

511verman of G;bson, Dunn & Crutcher, counsel for Fluor Engi-

.neers, Inc. ("Fluor"): David Gould of Danning, Gill, Gould,

Joseph-& Diamond, counsel for the Committee of Creditors Holding
Unsezured Claims ("Creditors Committee"); Theodore Guth of

Irell & Manella, counsel for Poverine Enterprises, Inc;. Harry R.
Rothschild, Harry S. Rothschild and Peter B. Rothschild; Wallace
Knex of Bucris, Xarp & Mooney, counsel for the 0il, Chemical;

and Atomic Workers Internatzcnal Uﬂzcn ("oCAW"); Val A. Maiocco
of Pray, Price, Williams & Ruseall, counsel for Ncble'Coﬁstrﬁc-
tion Campany, Daniel J. McCarthy of Hxll Farrer & Burrill,

counsel fcr Alcan Aluminum Corp. ., General Electrzc Co., National

‘Distillers & Chemzcal CO. NI Industrses, Inc., Mcncnnell

Douglas Cdrp., and Stauffer Chemical Company. ueorge Wu Assistant

U=ited Swates Atterney, counsel for the Depar.ment of Energy:

-2-3
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v

~ Michael Green tzii . ittorney of the United Stat Depar<ment of

Justice, Erw:ronmental Enforcement Section, fcrlthe Crited
states Government in comnectien with ‘its claims regaiding
cleanup ogﬂthe Strlng.e¢lcu Waste Si te; Da=niel Rokinscn Deputy
Attorney General fo~ <he State of california; and Robe::'Wishner
of Rod:i. Pcllcck Pettker, Galbraith & Fhillips, counsel for

:. T. Thorpe. |

Fpearing at the hea'*ng'on April @, 1885, were:

Herberi Xatz arnd Eldon Pesterfield of Gendel, Raskoff Shapiro &

guittner, atcorneys for the Debtor; Richard W. Havel and Perry L.

Lancsberg of sidley & Austin, counsel for the Bank Group;

Marc S. Cohen cf Greenberg, Glusker, Fields, Claman & Machtinger,

gpunsel_for Aetna and Equitable; Bennett Silverman cef Gibson,
punn & Crutcher, counsel for fluor; David Gould of Danning,

cill, Gould. Josegh & Diamond, counsel for the Official Crediﬁors
Coﬁmittee;'Thécdore Guth of Irell & Manella, counsel for Powerine
Eﬁierprises, inc., Harry S. Rothschild, Harry R. Rothschild and
Petef's Ro=nschild; Val.A.'Maiocco of Pray.»?ricé; Williams &

Russell. counsel fcr Noble Cons.ruct;an Company; and Wallace

lporn consideration of the Plan and Disclosure.Statement,

tﬁe evidence presented at the hearings, the pleadings and
documents previously filed in the Debtor’'s chapter 11 case,

and the statemen:s and argument of counsel, this Court makes
Eindings of Fact and cenclusions of Law " The following Eindings
of Fact. conclusions of Llaw, and Order chall be read and
interpreted 1in connection with, and tc the extent poss;ble,

consistent with the Pian and Disclosure Statement. Capi:alxzed

-3-
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cerms When usec ne n shall have ~he same mear 7 as set Ea-th
in the Plan, urless otherwise defined here:n. Tc the extent
there is a conflict between the TeImMS of +ne Findings of Fact.

Cormclusions of Law and Order. tne Flan and the Disclosure
statemen<. then the terms herein shall centrol.

ﬂ. Good and sufficienc not;:e of the hearings on
confizmaszien of The Plan has tceen given to c*edz-ors, equity
security hclgers, and otbef Ba : tias in 1nterest A copy ©f the
Plan eor suﬂma Y tnerec‘ (except for those modifications which
were permitted py Ordez of this Court without circulaticn of
such modifications to all credltors, equity security holders and
parties in incterest) has been transmitted to creditors, egquity
security holders, and other partxes in interest.

E. Good and sufficient notice was given by the

pebtor, in light of the particular circumstances. for the

"modifications to the Third Amended Plan which were proposed by

the Debﬁcr in accordance with Bankruptdy Rule 3019 at the
neazings on April 1 and Apr;l 9 1985. The modifications
propesed by the Debtor did net adversely change ¢he treatment of
any creditor that did not accept 3 modifzcat;on when it was
prdpoﬁed, and, accordingly,’all creditors who had‘accepted the
Third,hmehdad $lan were deemed to have accepted said Plan as
modxf*ea withousz any further disclosure.cr:solicitatign.

c. The Plan has been accepted in wri=ing by the
creditors and equity security holders from whom acceptance is

required by law, except for the machanics lien claimants in

Ciass & of the Plan. The Plan does impair the rights of Class 5

ciaimaats. The Flan ﬁay pe confirmed even theugh Class 5 has

-
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not accepted :e . ., because the Plan is fairs 2d eguitatie
with respect to Class § under §1129(b)(2)(A)(iii) cf *he

Baakruptey Code.

\

D. The p-ovisicns of chapter 1l of the BankIuptey
codé nave oeen compilec with. 7The Plah has been proposecd in
gaod saitn and not by any means fefbidden by law.

E. £ach nolder of a claim or interest will receive

a- retain under the Plan property of a value, as of Confirmation

(which was deemed te be the effective date of the Plan for

purposes of §1128(a)(7) of the Bankruptcy Code), that is not

less thah +he amount that such holder would receive or retain if

+he Debter wera ligquidated under Chapter 7 of the Eaﬁkruptcy

Ccde on such date.

E. 21l payments made °oF promised by the Debtor or

by a persen issuing securities oT acquiring property under the

Plar or by any other persen for services or for costs and
expenses in, OF in connection with. the Plan and incident To the
case, have beemn fﬁlly disclesed to the Court and ace reasonable
or, if Tc be fixed after confirmation, will be subject to the -
approvallof the Court:

G. The identity, gualifications and affilistions of
the pér;cns who are té be directors, officers, O designated
rep:eseh:atives._if any. of the Debtor in Possession dufing the
Fost-Confirmaticn Arrangement have been fu;ly discloﬁed, and the
appointmant of such persons to such offices or their continuance
tharein, 18 equitable and consiSteﬂt viﬁh the interest of :ne

creditors and equity security nolders. and public policy.
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¥, The .dentity of any insider tha .11 be employed
cz retained DY <he Debtor and his céﬁpensation has been fully
discliosed. |

I. The Debto: is presentliy unaware of any crediters
holding Clas= 5h secured -laims under the Plan.

| | J. The acceptances of the ®lan by the Bank Graup and
tnsurance Companies {nereinafter collectively refe:red tc as the
"secured Lende's 'y are pased upon, and are Subject to, the
accuracy of Debtor's estimate in he Disclcsﬁre_Statemen:'that
the prioTity and administrative cl;ims t¢c be paid under the Plan
would not exceed §7.15 million. I%t is appropriate for the Court
tec set a prccedure to es:ablish the final date for the filing of
the administrative and prierity claims to be pa;d through the
Plan.

K. 6bjections by J. T. Thorpe t¢e the Confirmation
of the Plan were withdrawn at the hearing on April 1. 1985.
Debter and J. T. Thorpe, by separate stipulation, have agreed
4} ;he electien by J. I. Thorpe t; participate as é general
unsecured creditor in. Class 8 under the Plan.

L. Pursuant to stipulation with ‘the Debtor. the
claims of the {o;lowing creditors vere allowed, for purposes of
voting on the Plan only. '4n the aggregate amount of $1 million:
Alcan Aluminum Corp.. General Electric Co., National Pistillers &
Chemical Co., NI Industries, Inc.. McDonnell Douglas Corp., 7
stauffer Chemical Company, J.B. Strxngfellow. Jr., Stringfellow
Quarry Co., Str1nq£ellcw Quarry Co. 1ne., Gwendelyn Stringfellou
Wwilliam Stringfellow, . Moe McCook, the Deutsch Company. Rheem

Manufaéturing Ccmpany. Rohr Industzries, Inc., Heye:hauser

-f=
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Company, Alumax, v .., Alumax Mill Products. - . Hunter ’ \
Engineer:ng. Trne., and Mont*ose Cc-pcrab‘on cf Ca':forrnia. Each |

of the forT =g creditors was given one vete f=r pursoses of

counting %hs numper cf :laims wmich have accep:zed cr rejected
tne Plan, and each such claim was deemed tc have beex voted \
against the P;an;b ) : \

M. Proof of Claim No.'1448 filed on benalf of tThe
g~ate of California by Mentrose Coroo’atlon of Califo:nia; and
Proof of Claim #1325 by Alumax, Inc., Alumax M 11l Products,
Inc., ;nd Huanter Encineering, Inc.. through their counsel Rene ’
Tazre, fer "Governmental Entities" to the extent deemed & claim
on béhalfvcf-the State of California vere_withdrawn\in open
Cour:'by +he representative of the State of califorria, and the
Debtor ané the State of California shall submit a separate order
fer the‘withdrgwa‘ of such proofs of claim,

N. Proof of Claim No. 1391 £1led on behalf of the
United States.Government by ﬁontrose Corporation of california,
ané Progf of Claim #1425 by Alumax, inc., Alumax M‘l’ Products,
inc.. and Hﬁnter fngineering, Inc., through their counsel Rene
Tatre, for “chernmehtal'zntities"-ta the extent deemed a claim
on behakf of the United States of America were withdrawn in open
Court by the representative of the United States Government, ‘and.

the Debtor and the United states Government shalL éubmit a

separate ordaer for the wo thdrawal of such proofs of claim.

0. Objections by Consolldated Ere;ghtways to the
Conf#rmation of the Plan were ove:xuled. Said credivor £alled
te appear at the hearing on Conf;rma:icﬁ. and such failure %o

appear conszituted a default under the objection and 2 failure
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to prosecite she Oh_sStion. 1IN additicn, Ccnso ated
Fre gntuays, a memper of C‘ass 8 under the FPlan iacked starding
<o asser: taat the Pian was not fair and equitable T tecause the
Flan wa¥s accep:ednb? tre recuisite numder and amount of
claimants in Class 6.

P. Debz=c: nas maintained and preser\eu the refinery

and othe- assats (1n. uding licenses, permits and tax new

- opera=ing lcsses) in order Te ex:lore all reasanaoae methcds of |

ma:keiing jts assets. It has been, and conzinues To be, a goal

of “he Debtor t° maincain its refinery and other assets in such

a manner that it can be sold as a go;nq ccncern. The Debtor has
maintained 3 limited opera:ion of its business through the
pu:chase,.sale-and'trading of. erude oil, the presecvation of its
interest in tne contractvfor the cperationAof'Parcel A, and the
maintenance of the refinery eguipment in a warm shut dowrn mode.

such activity has ané shall contxnue to constitute an operat;on
of ghe pDebtors' business under §1141(d)(3)(5) of the Bankruptcy
code. Meanwhila, the Debtor and Secured Lenders are contiruing
to explore the alternatlve methods of marketing these assets.

Q. The Debtor's evaluation of the highest and best
manner of harketinq its assets 1is subject to the completzon of
studies and répcrts on the epvironmental risks and problems
assoc;ateu with the Debtor's asséts. Unless and until.such

studies and reports are completed it is not ‘easiblé for the

Debtor to formulate a specific propesal for the markat;ng of its

assets.

K. In the part;cular .chumstances cf this case it
ijs apscepriacte ena- the Debter Possesszon :etazn its assets
B
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in the Posvt-Confit...Tion Arrangement, and that is Court retain

jurisdictaon over the Debtor in Possession to the exient necessaly

- complete the terms ans ccnd*tiers of the Flan.

s. The rights and bene-xts to be realxzed bf the
Eguity Security Holder and the Rotnsch;lds as described in _he
Plan. ‘arce 'in consideration for future servzces and concesslcns
in canne:.lcn u;th the Teten: ior of ownership of zhe Debtor's
s:bék, ana the cont: inuec coope:a.icn witk the Debtor and
Securec Lencers in completing the terms cf the PFlan DY the
Equity Security Holder and the Rothschzlds

| T. Any cf the foregeing COnclu51oné of Law which may

also be EFindings of Eac“ shall be deemed to be Flndzngs of Fact,
ané any of .he foreg;;ng findings of Fact which may alsc be
Conclusions of Law shall be deemed to be Concluszons of Law.

pased on the toregoing, good cause having been shown,
it is hereby ORDERED: _

1. Trhe Plan is confirmed. A Testated copy of the
s1an refleczing the mod'fications made at the hearings en
Confirmation 18 attached hareto as thzblt 1.

2. The Debtor sha’l be discharged énd is hereby

released from any debt tha: BTOSS befare Cmnf;rmatxon and any

debt of a kind specified in Seebicns s0z({g), (n) and (i) of the

Bankruptcy Code. ALl creditors whose debts are diseharged by
this erder are enjoined from ins:ituting»a;'continuinq any
action or employing any process oi engagipg iﬁ any act o
collecs such debts from the Debto* or from property of the

ﬁebtor or hls‘es-ate.

EXHIBIT __4
PAGE ___19) Tt

!




w NN

10
1l

12
13
14

15

16
17
18

19
20
21

22

23

24

25
26

27

28

3. The scovisions of the Plan and ¢ 5 COrder shall
piné the Debzor, creditors and eQu;ty securizy nhelders, whether
or not the claim or interest 1is impaired under the Plar, and
~hethes or not such crediter oF equity security hoider nas
accepted the Plan. |

4. All executory ccnt:acis.of the Debtcr not assumed
as of Cenfirmaticn or for which the Debforvhas'not f£iled a
motipn to 2ssume wizhin 45 days of Confirmation shali be deemed
ané_hereby are rejected. Any and all élaims :or d#m;ges arising
from the rejecticn of such executory contracts must be filed

with the Clerk of the Bankruptcy Court and served upon the

‘atterney for the Debtor no later than 75 days after

Cornfirmation.

. Tne Debtor shall send notice of entry of this

_ order to all creditors, equity security holders, and other

parties of jpterest, including any parties who'hay have admini=
strati&e or priority claims which would constitute claims underv
Classes 1, 2, 3 or & of the Plan. Such notice shall alsc advise
all parties of the last dayvin whieh they may,fiie all admini-
stranive'and prierity claims, and the procedures therefor. It
is hereby directed ;hat.the date for the last day to £ile such
claihs shall be set forth in the nétice, and that such date
snall be at least 30 days after the date of éérVice cf such
notice by mail. Any administrative claim not filed in a timely
manner shall be parred snd shall not share in the distripution

under the Flan.

g. Henry Del Castillo is hereby-desiqnated to serve

as the Disbursing Agent under the Plan, and shall post a fidelity

-10-
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wend to cover <he . unt of funds whi?h are rec 'ed or held by
the stbur51"c Acgent from time t° cime. ISe long as Sen:y Del
castillo 1S gmploved by the Debter, he skhall secve as Disbursing
Azent fer ne additional fees oF compensation. Shou7d Ben-y Del
Cas=illo discontinue his employment with.the Debtor, he may
ccntinué as the Pisbursing Agent under such terms and for such
fees as are asproved by this Courz, or the Debtos, with the
conseni of <=ne Secured Lenders andlCredito:s Cormmittee, may
appeint @ ne< person Tto serve as Disbursing Agen: orn such <Te-ms
and for such fees as may be approved by this Coure. " The
Disbursing Agent shall make the payments requz:ed under the Plan
and shall be sﬁbject o the jurisdiction of this Court with
respect tc the pe*fc:mance éf nis duties.

7. The Automatic Stay under Section 362 of the
Bankruptcy Code, and the Discharge set forth in paragraph 2 of
this Order are herebY modified to permit aﬁy class 5 claimant
under the Plan (those asserting mechanics lien againét,the
Debtor's *e#l property) to commence or continue the prosecutich

cf a mechar'cs i1ien action in any court of competent juriSdiction

vo determine the amount of such mechanics lien, and whether such

‘mechanics lien is senior te the deed of trust 1n favor o£ the

Secured Lenders. 1£ such mechanics lien is dete’mzncd o be

senics Tto the Sesured Lenders then the creditor may cont;nug g4

- enforce ité claim in accordance v*th the terms of the Plan. If

cuch mechanics lien is derermined to be junior to the Secured
Lenders then said mechanics lien ghall be null and void against

all property of the Debtor and the estate, and the claim of such

«ll-
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credizozr, if other._se ;imely filed, will be el .Eled to partici-
pate as a Cilass & claim. No:withs:anding.the foregoing, this
Court retains surisdiction over the Class S*claihs and the
prosecsticn eZ the mechénics lien actions as is necessaly =¢
supervise, inzerp-et and anforce the Plan.

8. ALl c‘aims; rights and actions which are the
exclu51ve r1gnts of the Débtar or this estate against ;he
Secured Lende:s, the Equity Se~ur1.y Holders or any ins ide: of
the Debzor shall be anc hereby are waived, ;eleased aﬁd dis-
charged; including any and all rlghts +0 recover preferences or
fraudulent conveyances. OF o equitably subordinate any lien or
claim A _

9. Uporn Coniirmation the Debtor shall pay t¢ the
Disbursing Agent: |

(a) An amount not to exceed $7.15 million to
provide for admihishratﬂve and p.;or;ty claims (Classes 1, 2, 3
and 4 under the Pian). If, at the expxratlon of the bar date
fixed in paragraph 5 of this Ordex, the total amount of admini-
strativé ané priority claims exceeds $7.15 million, the Debtor
within 60 days of such bar date shall file all appropriate
cbjections To administrative and priorzity claims. If the Debtor
cannot reduce'the allowed amount of such priority and adminis-
trative claim§'to $7.15 million or less, then the Debtor may be
deemed to be in de ault under the Plan. Except upen. the expreés
written agreement of the Secu:ed Lenders, no‘furthef or addi-
cional funds may be sought from or paid by ‘the Debtor in Pos-
session in tne Pest-Conf;rmatmon Arrangemeﬁt ‘ro the Disbursing

Agent to -Lnd the payments fc* the pr10r1ty and admxn;straclve

-12-
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claims unde: the I L,'ex;ept as provided in t! ®lan for the
payment of ccsts and expenses incurrec DY certain esunsel during
the Post Confirmation Arrangement.

~ (b) An amount tc be determined by the Debtor
frem 2 review of the clzims register and proofs of claim £iled
ir. this case tb provide for the paymentT of c1$ss 7 elaims under

the Flan.

(;) $2.C mitlien for Class 8 claiﬁs.
icC. All funds received by the Disbufsing Agent, tTo
the exteni practicable and consistent with obligaticons to méke
disbu:sements, shall be depbsited in interest bearing accounts
or:certificgtes of deposit at depesitories which have been

apnroved by the United States Trustee. The funds paid to the

Disbursing Agent pursuant to subparagraphs 9. (a)'and 9.(») above

" and. the 1nterest therecn which is not eventually required for

payment To the respective :lasses under the Plan, if any. shall'
be returned o tha Debtor in Possession in the Pcst-Con!;rmatzon
Acrangerment for the benefit of che Secured Lenders. The Lnterest
accruing on funds deposited with or received'byAthe Disbursing

Agent for distribution to the Class 8 claime pursuant to para-

‘graph 9(c) above snall be retained and added to the funds to be

eventually disbursed to said Class 8 claims.

11. ©On Confirmatidn, the Creditors Committee may

-pu:sue on behalf of the estate claims to recover preferences

or fraudulent conveyances ({exzluding any such claims against

‘Secured Lenders, the Eguity Security Holder or insiders of the

Debtor which were re.eased pursuant to paragraph B8 of this.

O-der). All recoveries or any such claims shall be paid to the

-13-
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Debzor in_PcssessiOn ir the Post-Confirmation Al Aéement. The
Depter in Possession, alter aﬁ;:cpriate motice and hearing or

as ctner-ise p;ovided fo- ir the Flan, shail pay from said
:eﬁcve:ies the ccllec;;cn_cés:s incurred 1in ccnneciicn with such
claim, indluding. bus nc:‘limitedito, atcorneys fees, a?countants
fees, and other costs normally associated with such litigation.
Any ra*oxery remMzining after the payment of collect;on costs

(the "net recovery") sha;‘ be pa*d by the Dezzor in Possession

as follows: (2) from the net recoveries up to an agg-egate

amoun: of §5.0 millibn dcllars, 50% shall be paid ©o the
' Disbursing Agent for Class 8 claims, and 50% shall be paid To

“+hme Secured Lenders; and (b) £rom all net recoveries in excess

cf anm aggregate amdu:l w2 cf §5.0 mi.blon, 25% shall be paid to the
Disbursing Agent for Ciass § claims. and 75% snall be paid to
the Secured Lenders. The Creditors Committee may settle any
such claims for cash (bY present or deferred payﬁents) upon
giving Secured Lenders at least 20 days notiée and'opportﬁnity
=0 be héa*d Puv seztlement cf such claims bthhe.Cfeditors
Corri<tee which involves non-cash conside:atién {such as the

ailowanée, fixing or uithdrawal of any claim hy a Class 8

" crediteor) shﬁll, iy addition O the normal notzce and hearxng

regu emen;s for the compromise of a claim, require an agreement
betueen the Securea Lenders and the Credltors Committee as T2
the designa.ec value of the non-cash :onsxdera.zon to the
Class 8 clazmants for the purpose of allacatzng the net recovery
bé:ueen the Class © claimants and the Secured Lendg:s- 1£f the
Sacured Lende=s and =he Cred:.teoTSs COﬁmitteg cannot agree on a

Gesignazed value of the nonecash consideration in ccnnection

-14-
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4Goldress, 2hd Henry Del cas=illo, or such ethaer persons As the

wish any settlemen  :hen either party may appl’ o <he
Ba“k*up-cv Cour: uper 20 days nc=ice to The other paTiy <o H
determine sush des: gnated value. ' i
12. Sxceps fcr assets ﬁrénsfa:rad under the Pre-
Cenfirmation Distribution, 2and these a#sets made available to
the Disbursing Agent under the Plan, upen Confirmation the E
asséts of the estate shalL not revest in "#he Debvuor, bu< rathef ‘
the DebtoT 2S TDekic: in Possesszon in the Pecst- ~Confirmation \
Arrangement shall continue <0 hold, manage and contrel the
assets until termination therecf aé'pravided in the Plar and
this Order. The designated rep:esencativesﬁof the Debter in

Pessession in the Pos<-Confirmation Arrangement shall be Jerry

court may fcT cause shown soO designate. According to the

Post-Confirmaticn Arrangement the Debtor in Possession shall

contxrue o 'hold, manage and control the assets for the purpose

. of carrying out the terms of the Flan relating to marketing in

the highesz and besx< manner the Deptor's assets or stock. The
sest-Confirmation hrrangement shall continue in accordance with

the terms and conditions contained in the Stipulation fer Use of

. Cash Ccllateral and Other Collateral between the Debtor and

Secured Lenders urzch was approved:by court order entered on
VMgrch 15. 1985. The Debtor in Possession cskall file and serve
such ope:ating_and s-atus reports as maj.be required by the
United States Trustee, and any modification of the reporting
reguirements prnsént‘y being followed by the Debtor shall be
subject te apsroval of the Court after appscpriate nctice'and_

hezring. The Debter irn zossessicn will have the power and

-18=-
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-igh=s, subject To .-Fervisicn bPY and order cf s Court, <ToO
own, manage, opera-se, sell, lease ©OT osherwise use the aSSe:s of \

t~e es=2te. includ:ing, But rot limited tc, the 72 i ghts erew

U

Sections 3€3-83, 503, 342.5C and 55¢ of the gankruptcy cOde.

Dentor, enterl furtner corders directing or modifying the opera-
<ion of the Dedbtor in Possession in the Fosti-Confirmation
-—angement. The assets of the eszate shall be held by the

Dentor in tossession in the Post-Confirmation Ar:angement'free

————————— "

and clear of all claims ahd interecsts of unsecured creditors and
eguity cecurity holders, but shall remain subject to all pre-
petition and pcs:-pet;.zon liens, security intereéts, claims and
cther rights c¢’the Secured Lenuers All distributions made
£rom the Fost- -Confirmation Arrangement (excepi £or such abandon4 
ment or surrender of assets to the Debtor as may be hereafter be
allowed by this Court) shall be to and for the benefit of the

Secured Lenders. The secured Lenders may from t;me to time,

upon order of the Bank-uptcy Csurt after a hearing on 2C ‘days

notice to the Debtor and the United States Trustee, receive
inzerim dis=ributions cf funds from the Poét-Ccnfirmation
Arrangement. The Se;ured Lenders may bY applicétioh or motion
reques: that the Debzor in Possession, after noticae, héa:ingvand

ap;roval of the Bank’uo::y Cour% apandon or surrender all o 3

portien of its assets. Such abandonment or ‘surrender will. in

the sole discretion of the Secured Lenders, be to the Debtor or
Secured Lenders. In rhe event assets are abandcned or A

cu-rendered tc the Debteor. the Secured Lenders will release all

~16-
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of their'liens and ims te such asséts\ Title and posses-
sion of assets abandoned or surrendered by the Dedier in
Possession will pass tc the entity TO whom said assets have beern
apandored o7 surrendered. The Debtof in Pogsessicn in the Tost-
confirmation A:-anqement will zontinue and be 6perative until
all the assets qf the estate ahd/or proceeds from the disposi-
«ion thereof have been pai& to the Secured Lenders or»cthe:Vise
abandcned or su:rende:ed by”the Debtor in Possessidn, wnich
events ace TO ocCcur no later than 5 years ¢rom the enctry of this
Order, or such later date as for cause shown may be approved by
this Court.

13. Upon Confirmation the Equitry Security Holder
SH#’l retain ite present stock ewnership irn the Debtor. Said
ownership sna;l be subject To agreements be.veen the Equ;ty
Security Helder, Rothschilds, and Secured Lenders in a form
substantially similar to that attached hereto as §§§;b1t 2
The attacned agreements between the Secured L.enders, Equity
Security Heider and fotaschilds are authorized and approved as
being in accordance with, and necessary for the effectuation of
<he Plan, and the parties thereto have consented to the jurisdic-
tion of this Court to interpret and enforce the terms of their
agreements. Netwithstanding the foregeing, the parties may
enforce their rights under the agreemeats without przo: leive or
autharization from £his Cour:, and the Debtor has waived in
connection with any fereclosures by the Secured LendefsAon the

Debtor's stock all rights to notice af such foreclosure TO

ebject <haz any fureclosn e is not commerc;ally reasonable.

.17
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sat forth in the Plan and in this Ordez,

enforce the terms of this Orderi

la.

L

¢

and to effectuate and

1
This Ceurt expressly reserves jurisdiction as is \\
\

~18-

TCHARD MEPNICK,
UNITED ST
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. . AW DFFICES .
GENODEL. RASKOFF. SHAPIRO & QUITTNER
A PAETHEADMP (HELUOING FROFEOEITRAL coupoRATIONS
: 1801 CEmTULY Pasx East - OTn FLoas
-1 ANGELES. CALIFOANIA [1-1-1.%4
(213) 277-3400

Attorneys for  Debtor and Debtor In possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

In re: ) BX NO. LA 84-07086-RM ' -

o } ~(Chapter 11) : ~ \
POWERINE OIL COMPANY, ) | |
a California corporation, ) DEBTOR'S THIRD AMENDED PLAN

: )y of REORGANIZATION
,) LEJﬂﬂﬂLSQEELJBLJEﬂUELJ_énd
Debtor. ) .9, 1983
_ ) _
) [NG Bearing Set]

)
)
)
)

red—-lining. deletions are
indicg;ed hy brackets)

(Addi;icns'age indicated by \
\

POWERINE OIL COMPANY, 3 california corporation, Debter

~ in the above captioned~proceeding (“Debtor”), prbposes the follow-

ing Plan of Reorganization:

I.

e e e

INTRODUCTIOR

‘The pDebtor's predecessor, Rothschild 0il Company. was
founded by Barry S. rothschild in 1936 as 2 broker and distributor

of refined petrcleum products in Southern california. prior to

EXHIBIT __14, : : o
PAGE 20 : : | F’Q.GE.21.
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World war 11, Roths .ild 0il Company acquired a  all cracking

unit in santa Fe Springs, califérnia and commenced refinerty
operations at the site of the preseﬁt refinery. The operations
continued to grow, and in 1959 they were spun off into a nev
company. powerine Oil Company. By the late 1970's the Debtor's
fixed plaﬁc'consisted of an integrated system for receiving,
storing and refining crude oil, ﬁndvfor storing and distributing
finished prodﬁcts. The refinery.had a capaci;y in excess of |
44,000 parrels of crude oil per dayr althouéh it could only
prbcess relatively light crudes at this rate of throughput}

' commencing in 1978,.the pDebtor began to boxzow signifi-
cant sums of money in order to upgrade its tefihery 6petations to
nandle an expected need to refine heavier crudes conﬁaining more
sulfur. 1IN 1978, the Debtor entered into én agreement with Aetna
Life Insurance'COmpany ('Aetna'), Equitable>Variab1e Life Insur-
ance Coﬁpany, The Equitable Life Assurance Society of the Uniteé
states (toéether spquitable®) and Teachers Insurance and Annuity
Aséociation,of America {"Teachers”) (Aetna, 2quitab1e>add Tea;hers
are collectively referred to as the "Insurance Companies;) to
porrow a total of $21,000,000. .In May‘oz 1981, the Debtor

arranged to botroh up to an adaitional $229,600,000 from the Pirst

vNa:ional Bank of Chicago, Onited california Bank (now First

Interstate Bank of Califofnia). crocker National Bank Security
National Bank, First National Bank in Dallas (now Inteiiirst BRank
pallas N.A.), Republic Natiﬁnal Bank of pallas {now RepdblicBink
Dallaé N.A.) and Banque‘de paris et des pays-bas (noQ.Banqug
Paribas)i(hgfeaftgr collectively referred to as the spank Group“”):

At the time of the ljoan by the Bank Groupy the Bank Group and the

-2-
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(

i{nsurance Compadie- (hereafter collectively re red to as the
rgecured Lenders") entered into a Trust Agreement and Collateral
snaring Agreement by which they agreed to share a joint security

jnterest in substantially all of the assets of the Debtor. Uhae:

thexr Collateral sharing Agreement and Trus: Agreement, Union Bank

was appoxnted as Trustee €o act on behalf of the Secured Lenders

as a single group.

ynfortunately, the expected increase in demand for the

refining of heavy sour crudes did not mater;alxze Indeed, in

the early 1980's matgxns in the refinezy 1naustry fell_ﬂréstically

and by 1983 the Debtor was: hav1ng difficulty meeting interest
payments on the joans to the Secured Lenders. On March 26, 1984
the Debtor filed the petition initiating this case under Chapter
1 of the Bankruptcy Code.

At the time of the £iling of the peﬁitiOn in this case,
the Compaﬁy owed approximately $18,500,000 to the Insyrance |

Companies and apprpximately §264,000,000 to the Bank Gtoup,

-{necluding post-petition advances made by the Bank Group on pre-

petxtlon letters of craéxc. The approxxmate amoun: owzng by the
Dettor to the unsecured creditors is $21,000,000. aAdditionally,
the Department of Energy asserts that is owed.approzimately
522,500 600.00, which 1nc1udes approximately $11,700,000.00
interest. The Debtor dzsputes this claim. There are also dis-
puted mechanics lien claims of approxzmately $9, 000,000,

The Company's major tangzble asset 1s its refinery and
associated property, plus certain cash collateral consisting
primarily of accounts receivable, crude products and cash.  The

Debror alseo believes that there is substantial value inherent iﬂ

—-3-
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certain'intangibles. ijts net operaiing loss ¢t  forward (which

i

l , .
\ currently exceeds $145,000,000); jes investment tax credits Carxy :

: ' . ’ i
\ forward which presently exceeds $20,000,000; its permits to '

) .
\ operate a refinery in the scuthern california area, which permits

< will bé very difficult o obtain in.the future; its permits and \
6 franchises for the operations of pipelines-and,terminﬁlsf and i
7 cgrtéin fully paid up 1i¢enses to use patented processes in its \
8 refining operations which might regquire substanﬁial investménts’to|
9 obtainvat:the present time. The bebtor believes that the transfera

10 of these intangible assets will be greatly gimplified if a sale \
11

12

of the refinery could be accomplished through a sale of the

pepbtor's existing stock, all of which is owned by powerine Enter- \

11

|
< ||. prises, 3 california corporation.
14 1t is apparent to the Debtor and to the Secured Lenders,
13 who heold a'pte-petition security interest in substantially all of
16 '

~ the assets of the Debtor, that the assets cannot be sold for a
17

18

cufficient amount to coVer all of the claimed secuxed debt which,

with the approximate_ss,ooo,ouo disputed secured claims, aggre-

19 gates approximately $290,000,000. The Secured Lenders‘and the \

20 pebtor anticipate that a sale of the assets to a usér/buyer could

21

bring substantially more than would be realized from 2 straight
22 liquidation sale. For over 3 year preceding the f£iling of the

]

_ l

23 ‘petitioﬁ aefforts were made by the DebtoT to £ind a user/buyer_but \
. o o

=4 none had been found as of the date of the commencemnent 6f this

25 teorganization case on Matéh 26, 1984. The Secured tenders have
26 _ , ,
supported the Debtor In possession in 3 program for the wind down
27 : ‘
and termination of the operations of its refinery which the
28 ' ‘

parties believe will presetve its ongoing business value and still

.
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minimize the losse The parties also pelieve *t-at the net

operating losses experienced by rhe Debtor during the past few

vyears would be of significant interest to 3 user/buyer.
Y \ Y

The Debtor believes that the provisions of this Plan
will assxst xn the preservatxor of the value of the operating
permlcs} the pxpelxne franchises, ‘and the paid up licenses, and

the potential value ¢f the Net Operating Loss.

1I.

DEFINITION OF TERMS

When used in this Flan of Reorganization the following

rerms shall have the meanings spgéified below:

BANK GROUP: The First National Bank of Chicagc.‘FirSt.
Interstaie Bénk of california, Crocker Naiional Bank, Secutiﬁy |
Pacxﬁxc Natxonal Bank, Intertirét Bank Dallas; N.A;, Republ icbank
pallas, W.A. and Bangue Patlbas, ccllectively. | '

BANK GROUP EXPENSES. All advances. by the Bank Group OT
members of the Bank Group on jetters of ctedzt outstandxng at the

commepcement of the Chapter 11 case, and all costs and expenses

(except payments to class 10 claimants) incurced by the Bank Group
. in connection with the preservatxon, operécion or dispositioﬁ of:
. collateral, other assets of the Debtor OT che pebtor's stock

(1nc1uding all advances after confirmation to preserve ot operate’

the refinery untxl Pinal and Complete stpositioﬁ) and all costs
and expenses incurred by the Bank Graup in the asgertion oT
protection of the intarests of the ‘mank Group (such as costs of

litigation, appearances in the Reorganization ¢ase, and the

oG-
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negotiation and ¢ irmation of the Plan, etc. ut ﬁot'including
costs incurred or liabilities adjudicated in connectijon with dis-
putes within, among or between the Class 6A and 68 claimah:s, the
members of the Banx Gréup, or any of the Insurance Companies. By’
this exclusion it is intended that Bank- Expenses shall not include
costs and expenses relating %o controversies and/or litigation
petween the Bank Group and the Insurance Ccmpanies} which avise
out of or relate to their respective rights and obligations to
adminis;er or eﬁfOtég)}heir claims‘against the‘Debto? and ﬁheit
security interests in 'the assets of the Debtor uhder the various

loan, trust, collateral sharing and related agreements, However,

~Bank Expenses shall include costs or expenses relating to dis-

putes, controversies and/or litigatién by'any creditor or repre-
sentative of the estate'agéinst the Bank Group OT Insurance
companies, including any action asserted by -any Insurance Company
in its capacity as a general creditor (seehred or unsecured) of
the estate, or as a representative of the estate.

BAN#RUPTCY CdURT: Thé Unitéd States Bankruptcy Court
for the Centrél pistrice of california, before uhjch Debtor;s
Reorganizaticn case is pending. or any sucéessot court, including
the United-Stétes bistrict Court, which may subsequeﬁtly take over
jurisdiction of this reorganization case. |

CLAIM: Any right to payment from Debtor arising before
the Effective Date, whether such right is reduced to judgment,
liquidateg, unliquidaﬁed, fixed, contihgent,_matured. unmatured,

disputgd, undisputed, legal, equitable, secured, ©Or unsecqred; or

any right arising before the Effective Date to an equitable temedyl

for breach of_performance when such breach gives'right to payment

-6-
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from Debror, wnethe. .uch right is reduced to < yment, liqui-
dated, unliquiaa:ed, fixed, ‘contingent, matufed. unmatured,
disputed, undispuced.'legal, eéuitabig. secured or unsecured.

| CONFIRMATION: The date on which the Order of Confirma-
tion by the Bankruptcy-touft has become final and nonappealable
or, 2t the'sole option of the Secﬁreé Lenders, a point in time

sfrer the entry of the Order of Confirmation but prior to the time

when such order has become final and ncriappealadle.

COMPENSATION: The gross amouni of any salary. bonus
or dividend paid to the Rothschilds in any manner, directly or
indirectly, or to be paid in the future under. any prior or
present employment agreeﬁent,'or any'distribu;iqn on a creditor's
claim arising.as 2 result cf any.terhina:ion_of a prior or present
employment agreement. | | |

DEBTOR: Powerine 0il Company, a California corporarc
tion, Debtor and Debtor In Possession in this Reorganization
Case. _

DISBURSING AGENT: . The disbursing agent designated in
che .Order of Confirmatien. ' |

EFFECTiVB DAPE:  The point in time at which the Post
cOnﬁirmation’Artanqement is no lenger operécive.

EQUITY SECURITY HOLDER: poverine Enterprises. 2
Calitornia corpétarion,~which is the sole hoider of an interest
in the ca?ital stock of‘tﬁe'Debtor, or any other eguity security
interest of the pebtor as defined in Bankruptcy Code Section
101(15). |

/17
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" FAIR RATE <f RETURN: One Bundred Ten rcent (110%)

of the Corporate Base Rate as‘de:erminéd‘from time to time by
First Natxonal Bank of Chicago. |

FINAL AND COMPLETE DISPO.:ITION when the Bank Group
is. dzsbanaed or dissolved” in relat;on to its present liens and
claims_against Powerine, and in relation t°o any loans or other
extensions'of‘c:edit made by the Bank Group as a whole to facili-
tafe a sale or other dispositi;n‘cf the stock or assets of
Powerine. _

iNSUﬁANCE COMPANIES: Aetna Life Insurance Company.
Tﬁe Equitable Assurance 50c1ety of cthe Unzted States, Equltable
variable Life Insurance Company and Teachers Insurance and
Annuity Association of America, colleCt1vely.

NET PROCEEDS: The tunds applied by the Class 6A and
68 claimants against their pteéChapte: 11 elaims from any of the'
following: | | ,

1. All proceedévzeceivéd by Class 6A and. 6B élaimants

under this Plan,

2. All payments on pelicies of Title Insurance insur-

ing :he Deed of Trust on the Debter's ref;nery held in favor of

the Class 6A and 68 claimants by the Union Bank as trustee, and
3. all proceeds. from any present or newly Lssued stock

in the Dabtor otr any of the Debtcr s assets and other 1ntere5ts.

less (a) all Subsequen: Advancgs by the Bank Group OF Insurance

‘Companies 1nc1udxng a Fair Rate of Return on such advances, and

{B) all Bank G:oup Expenses including a Fair Race of Return on
such advances. Net Proceeds expressly includes any deferred

payments or any other consideration received before or aftexr the

-8 -
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Fffective Date by . - Class 6A and 6B claimants ‘:om Debtor's’
assets or from the Debtor's stock.

ORDER ‘OF CONFIRMATION: The Otder of;the Bankruptcy
Court [and‘the supervising of referring United States District
Court] confirming the Plan pursuanﬁl;o Bankruptcy Code Section
1129.

PLAN: This Amended Plan of Reorganization in. its
preéent,fo:m or as it may be amended or modified from time to
time pursuant to an Order of the Bankruptcy-Court.

POST-CONFIRMATION ARRANGEMENT: Except for the assets
:ransferred pursuant to the Pre-Confxtmatxon sttrxbution and
those made avaxlable to the Disbursing Agent purSuant to Article
VvII1(B) below, upon confirmation of the Debtor's plan, the Debtor
will continue to hold, manage and control its assets as a Debto:,A
In Possession subject to the terms and conditions contaxned in
the Stxpulatxon for Use of Cash Collateral and Other Collateral

between the Debtor and Secured lLenders which was approved by Court

order entered [Novembe: __, 1984] March 15, 1883 or as contained

in any subseqﬂeni order effecting the Post-Confirmation Arrange-

ment.

subject to approval by the Secured Lenders, the Debtor
shall designite an individval or individuals to manage the
Debtor's business and assets vhile the Post-Confirmation Arrange-
ment is operat:ve 1n accordance with the preced;ng paragtaph.
during the Post-Confirmation Arrangement the Debtor In Possess;on
shall have the authority to pay all administrative expenses ot

claims that accrue from confirmation to the ffective Date.
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1 : ‘The Post nfirmation Arrangement wil tbntinue until

2| che time when the following events have occurred.in the following
3 yoréer. at the election of the Secured Lenders: : _ \
4! | ' \.  The Debtor's refinery and all other assets or -

5, corporate stock are sold;

42. The Secured Lenders direct the Debcor In Possess;on

!
f i

|

7\ co conduct an auction sale of its refinery and all other assets ‘
B| either as a unit or 1n 3 pzecemeal sale; or \
9 |
u

3. The Debtor In Possess;on surrenders or abandons all

10 | ox a portvion of jts assets as direcred by the SeCUted Lenders.

11 In the évent the Secured Lenders elect to reguire the
12 || pebtor In Possession to abandon or surrender all or a portion of
13 || its assets, the abandonment or suprender will either be to the
_14 gecured Lenders ox 10 the Debtor, in uhichllatter casa the Secured
15 || Lenders will release all of their llens. Title. and possessibn of
16 || che assects abandecned ot su:rendered will pass to the en:x:y to
17 whom the property is abandoned ot surrendered. The party °or
18 parties tO whom any of the assets are abandonmd or surrendered
19 | will be at the sole election of the Secured Lenders;
20 ' The Debtor's stock, which is held by Powetxne Enter=
21_ prises, a Caleornza corporation, shall be endorsed without
22 || gesignating the endorsee and transferred to Union Rank which shall |
23 |l nold the stock as additional security for che Secured Lende:s. In
24 :he'event the refinery is abandoned -to the ‘Debtor, the stock shall
23 be’re:urned to éouerinc Enterprises. Otherwise Union.aank shall
25: hold the stock énd také instructions pursuant to the agreement(s)
e betweén the Secured Lenders and Union Bank.
28 1l 7/ | |
._'10-
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1 The Deb In Possession and Powerir Snterprises agree
5| tnat any dispesition or transfer of the stock as directed by the

3| secured Lenders and effected by Union Bank shali‘cons:i:uce a

4 ccmmercially reasonable sale of the stock pursuant to the regquire-

5 | ments of Division & of the Califoznia‘cdmmercial Code, and Powerine

6 Enterprises waives any right to notice of ény disposition of the

7 | stock and all‘oi the other tights éf a debtoxr under Division 9 of
8| the California Commerci#l Code.

9 The law firm of Gendél, Raskoff, Shaﬁiro & Quittner will
10 continue to represent the Debtor aﬁd Debtor In Possession during
11 || ehe POSt-thfitmation Ar:angement; The law firm of Danning, Gill,
12 Gould;‘Joseph.s Diamond will continue to represent the committee
13 |

of creditors holding unsecured claims (“Cred;to:s Committee').
1 Both firms will send the pebtor In Possession monthly statements
15 | for fees and costs on their regular billing cyclel The Secuted.
16 || Lenders will also be sent a copy of the monthly statements and'

17 || shall have ten (10) days from the daté of’the statements to object
18 || co payment. Absent an objection, the Debtor In Possession will
19 || pay the fees and Ecs:é. The firms will apply every six (6) months
20 || tc the Bankzuptcy Court for approval of the fees;and‘ccscs paid

21 during the Pos:-Confxrma:;on Arrangement. Fees and costs paid as
22 descrxbed above for the Creditors Committee counsel may not exceed
23 || the sum of $50,000. Fees and costs exceedzng this amount for

24 || creditors Committee counsel shall be paid from the funds described

in Part VII(B) below after application by the Bankruptcy Court.

Within 30 days after the completion of environmental

27 |l studies, but in no event later than 1 year after Confirmacion, the

Post-Cenfirmation Arrangement shall present an asset disposition

....] 1=
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11\ plan with specific ;es and mileStQhes to be 2 2oved bv the
‘2| courr, afrex notice tO interested parties. For cause shown and
3 || upon application aftex notice to intéresced parties, the Court mav
“4| approve modifications of the asset disposition plan as proposed bv
5 the Post-Ccngi;mgtion Ar;anggmgn;;
6 ‘PRE-CONFIRMATION DISTRIBUTION: Distributions of Seques-
7 | tered Funds or other cash collateral to the Insurance Companies ’
B8 || mage prior to Confirmation of the Debtor's flan and/ér Distribu-
9|l tions of Sequesréred Funds and other cash collé:eral,:o a trust
10 account for the benefit of the Insurance Companies made prior tO
il cbnfirmation,of‘the Debror's Plam and distribu;ed from the trust
12 | account teo the Insurance Companies any time on.or after Confirma-
13§} vion, in each case pursuant to the Bankruptcy Court's Order
14 || approving the Debtor's s:ipulatibﬁ for Use of tash Collateral and
15 || other Collateral. The amount of Pre-Confirmation Distribution
16 || totals $2,100{000.00 plus interest accruing in ihe Trust account.
A | PURCBASER: A paréy or parties, other than an afgil-
16 || jate of the Bank Group or Insurance Companies, to whom all of
19 || tne Debtor's préseﬁ: or newly»issued stock er assets'aré ﬁfans-
20 ferred by the Debtor, ©OF by ;hé'aank Group and‘Insurancé Com—-
21 || panies befbre'or after the Effective Date.
22y REORGANIZATION CASE: This reorganizaticn case which
23 | commenced on March 26, 1984 and is designated as Case No. LA 84
24 |l p7086 (RM) and which is-préSQntly pending‘befo:é the Baﬁkruptcy
_ _25 Court. | ‘ | }
- 28 ROTHSCHILDS: Harry R. Rothschild, Harry S. Rothschild
27 || and Peter B. Rothschild, collecrively.
28\ /// |
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SEQUESTL. > FUNDS: Funds sequestere Y the Debtor

pursuant to Court order in an account subject to the claims of thei

1

2

3‘ insurance Companies. . The funds were ordered to be sequestered in
4 connectxon with numetous dxsputes among the Debto:, the Bank Group
5

1 and 1nsurance Companies relating to the right of the Debtor to use

cash collateral.

6

7 SUQSEQUENT ADVANCES: 'Al)l post-petition advances (less
8 any amounts received by Class 6A or 6B claimants and applied:‘
S

against such advances) made by :he Bank Group or ‘Insurance COm-

10| panies in accordance with their settlement agreement dated as of

11 October 23, 1984 to the Debror including, but not lxm;ced to, DIP

12 fihancing, all advances on letters of credit, if any, 1ssued to

13 the Debtor as Debtor 1In pPossession after the commencement of the

14 | chapter 11 case, and amounts paid or advanced to or on behalf of

15 the Debtor to fund this Plan (except any paymehts to the Class 10

16 claimant). Hé such advancee have been made as of the date of

17 £iling this Amended Plan. |

18

¢ 111.

20 CLASSIFICATION OF CLAIMS AND EQUITY SECURITY INTERESTS

21 ' ' ' '

22 claims and Equity_Secutity {nterests are placed in the

23 following classes, which are set forth in order cf-ﬁheir‘prio:ity;

24 | CLASS 1: Akllowed vnsecured claihs entitled to priority

23 pursuan: to Bankruptcy Code Sectxon 507(a)(1). Class 1 claims

28 consist of the costs and expenses of administration of the Reor-

27 gan;zation Case through the date of Confirmation, including

28 reimbursement for the expenses'of and compensation for services
-13=
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10
11
12
13
14

15

186
;7
18
.19
20

™
-

22

23

24

23

26
a7

28

in such amounts as may be alloved by the Bankruptcy Court.

, 3 ‘ . !
:endered by the ap_.inted attorneys and other fessjonal personsk
' 1

|

employed by the Debtor, in such amounts as may De allowed by the

Bankruptcy Court
CLASS 2: Allowed unsecured claims entitled to priority

consist of claxms for wages, salaries, OT commxssxons,

|

1

[

- %

pursuant to Bankruptcy Code Section 507(a)(3). Class 2 claims |
' !

including

vatation, severance, and sick leave pay, earned by an individual
durxng the 90-day period prior to the commencement of the Reorgan- :
ization Case in such amounts, not to exceed $2,000 for each such &
individual, as may be allowed by the Banktuptcy COurt. | |
CLASS 3: Allowed unsacured claims enc;tled to priority i
under Bankruptcy Code Sectzon 507(a)(4). Class 3 claims consist
of claims for contributions to employee benefxt plans arising from
services rendered during the 180 day period prior to the cammence-
ment of the Reorganization Case in such amounts limited for each

xndzvzdual to the unused portzon of that xnd;v1aua1's $2,000

allowance for a Class 2 cla;m. as may be allowed by the Banxtuptcy

Court.

CLASS 4: Allowed dﬁSecured claims entitled to priority
pursuant to Bankruptcy CQde ‘Section 507ta)(5). Class 4 claims

conszst of unseeured claims’ @E governmental gnits for taies or

duties of the kind specified in Bankruptcy Code Sectxon 507(a)(6).

- - -

CLASS S: Alloued seCured claims of partxes other than
the Bank Group and Insurance companies which are secured by 2
mechanics lien or other statutory liens o£ sim§1ar pature against !
the pebtor's real property assets. I1f the liens are senior in \

priozity to those of the Secured Lendgrs. they will participace as

-14-
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allowed secured ¢ ms to the extent the colls "val has a value

equal to oY greater than-ﬁhg aggreéate‘debt which the lien

 secures. To the extent the liens are junior in priority to the

liens of the Secured Lenders, said claimants will only participate

as Class 8 claimants.

CLASS 5A: The Debtor will identify every party that
the Debtor knows of which holds or asserts a lien or encumbrance
on any asset of the Debtor. This class will only cover the

—

secured portion of such claims.

CLASS 6A: The allowed secured and unsécured claims of
the Bank Group (including any post pecition_liens dr p:iofity
claims held as adeguate protection for the pre-petitidn claims).

CLASS 6B: The allowed secured and unsecured claims'of
the Insurance Companies (including any post-petition liens or
priority claims Beld as adequate protection for pre-petition
claims). |

CLASS 7: Allowed unsecured claims, ogher than Class 8
claims, noct éntitled to priority under ihe Bankruptcy Code which

are in the amount of $300 or less or as to which the claimant

" agrees to reduce his claim to $300 or less, including the allowed

claims of those entities or individuals claiming damages under

executory contracts rejected during the Reorganization Case or
under the te:ﬁs of the Plan.
CLASS 81 Allowed unsecured claims, other than Class 7

claims, not entitled to priority under the Banxruptcy Code that

exceed $300, inclvding the allowed unsecured portion of the

claims held by the members of cxasées 5 and SA, and claims of

those entities or individuals for damages resulting from the

1§
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r!EjectiOn of execu" -y contracts during the recrranization
case or pursuant to the Flan. The Debror and aﬁy designated
representacive aof the-es:éte specifically reserves the fiégt vo
have the Cog;tvde:erminé whether any Class 8 claim should bé'
subordinated pursuant to applicable bankruptey law.

[CLASS 9: United States Depa:tment of Energy claim
apprcx;ma:xng $22,514,846 arxs;ng out oﬁ alleged v1olacxons of
the Mandatory Pe:roleum Price Regulations in connec:xcn with the
refining and resale of ctude_oxl=]

CLASS 10: Allowed claims of the Eguity Security
Holders.

1v.

CLAIMS NOT IMPAIRED

The claims of Classes 1, 2, 3, 4. 5, 5A and 7 are un--

impaired according to the terms of this Plan.

V.

CLAIMS_IMPAIRED

The claims of Classes 6A, 6B, 8, {[3) and 10 are impaired
' under the terms of this Plan.

V27,
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vi.

TREATMENT OF NON-VOTING (UNIMPAIRED) CLASSES

All allowed claims lncluded in Classes 1, 2,3, 4, and
2 shall be paid by the Disbursing Agent (from such cash or other

assets as. are deposited with the Disbursing Agent under para-

| graph VIII B(1) of this Plan) as soon as ptacéicable after Con-

firmation and a final order of allowance, except to cthe extent
that the holder of any such claim has agreed in writing to a
different treétment.

Clalmants holding mechanics liens that are determined to
pe senior to the liens of the Secured Lende:s ‘shall retain their

1ijen against the pebtor's assets and, after confirmation, shall be

£ree to pursue actions to foreclose their liens in an appropriate

‘State Court forum. Upon. the sale of the refinecy, for the stock,)

the sale (shall be) may be made free and clear of such liens
pursuant to 11 U.5.C. § 363 and the liens of claimants hold1ng 7
mechanxcs liens chat are ;;g;m £o be senior toO the lien of the
secured Lenders shall be transferred to the proceeds of sale to
the same extent and priority as existed prior to the sa;e.

At such time as there is a proposed sale of the refin-

ery, the Debtor shall return the sale to the Bankruptcy Court for

determxnatxons. including among other things, of adeqpate protec—

tian, as that term is used in 11 U.S.C. § 163, for these nembers

of Class % whose mechanics liens are claimed to be senior to the

;;ens of the Secured Lenders. A sale free and clear of liens

shall not be authorzzed unless the order a ovin uch sale

44
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provides the source _d mechanism for payment Pl ant to Part

viII C (2) below,

The lien of claxman»s holding mechanics liens that are
junior to the liens of the Secured Lenders will be voided in
accordance vith Section SOG of the Bankruptcy Code and the allowed
unsecured claims of such claimants will receive as distribution as
a member of Class 8. |

All allowed claims included in Class 5A shall recexve in
satxsfactlcn of the secured portion of their claims, at ‘the optzon
of the Debtor, the propezty in which each clalmant asserts a 11en,
or payment from the Dasbursxng Agent of the full amount of the
allowed secured claim as soon as practicable after Confxrmacion

and final order of allowance.

TREATMENT OF VOTING CLASSES

A. CLASS 6 —~ CLAIMS OF THE BANK_GROUP AND THE INSURANCE

COMPANIES

i. Subject to the rights of clégs § claimants pursuant
to this Plan, if on or Seforé'Canirmation, all of the assets and
interests of the Debtor- have bcen sold and :ohvéyed'to a'Pur—‘
chasgt,»then the Class 6A apd 68 claimants shall receive upon
confizmation, except for the Pre-Confirmation Distributiqn and the
funds or assets made available to the Disbursing Agent for Classes

1, 2, 3, 4, SA 7 and 8 in accordance with paragraph VTII(B) of

‘this Plan, all the‘assets.and interests in the Debtor's gstace

including all proceeds from the sale or conveyance of any stock in

-18-
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the Debtor, provié ) houéve:, thqt the obliga A of the Bank :
Group to the Class 10 claimants as set forth below shall survive
Confirmation. | |

2. Subject to the rights of Class 5 claimants pursuant
to this Plan, if as'of Confirmation there has not been a sale of
all of the Debtor's assets and interests to a Purchaser, then
the Class 6A and 6B claimants shall retain all their security
interests in the Debtor's assets;vexceptAfbr the Pre-Confirmation
Distribution,and the funds or asse:s:made available to the Dis-
bursing Agent for Classes 1, 2, 3, 4, 53, 7 and 8 in accordance
with parag—aph VIII{B) of this Plan, and shall be entxtled through
the ?OSt-Conflrmatxon Arrangement to all the proceeds from the
disposition of any assets or interests which may be held by Debtor
'In Possession, and from the dzsposxt;on of any stock in the Debtor
presently or hereafter issued, ptovzded, however, that the oblxga-
tion of the Bank Group to the Class 10 claimants as set forth
belov shall survive Confirmation. On Confirmation.all present’
stock or newly issued stock in the Debtor, and all the Debtor's
‘assets and other interests shall be conveyed to the Post-
confirmation Arrangement. |

3.' Any proceeds for the Class 6A and 6B claimants
junder paragraphs 2 and 3 above shall first be used to repay any
Subsequent Advances, and then divided among the Bank Group and
Insurance_Companzes pursuant to the tetrms and allocations provided
in the settlement agreement. Any decisions to be made or actions
to be taken by the Class 6A and €B claxmants under this Plan or

thereafrer to effectuate the provisions of this Plan shall be made

pursuant to the procedures set forth in that certain settlement

-19-~
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1

agreement dated as -~ October 23, 1984 between the Class 6A and

2 | €8 claimants.
]

3|

.

B. CLASS 8 - ALLOWED.UNSECURED NON-PRIORITY CLAIHS IN -

EXCESS OF $300

5 :

6 ALl allowed claims in Class 8 shall be paid in cash on
o || pro-rata share of $2,000,000 to be included in the deposit, which
8 payment.shéll be in full settlement, satisfaction and reléase of

g || all such claim;. ‘In additipn. upon Confirmation, a percentage
| 10 || of the net recovery_(after the payment of all collection costs,
11 including but not limited to attorney's fees, accountant's fees
15 || and other costs normally associated with such litigation) from

13 caqsés of action for preferences and fraudulent conveyances

14 (excluding any which may beﬂasserted,against the Secured Lenders
15 || and insiders of the Debtor) shall pass to :he official Committee :
16 ‘of_Crgditorsbholding unsecured claims as a representative of

.17 the estate pursuant to Section 1123(b)(3)(B)A0f the aankfuptey

15 Code. The Class 8 claimants shall receive 508 of the first net
15 || $5,000,000 so recovered. ‘cléss_a shall receive 254 of all net

20 || sums so recovered exceeding $5,000,000.00. The balAnee of the net
21 recovery’shall'be_paid to the Debtor pursuant to thexPost—Confir—
22 || mation Afrangement.subjectvto the liens and claims}of the Class 6A

" 53 |l ang 6B claimants. |

24 _ Subjact to approval and allouanée by tha'Banktuptcy

25 cour:; any profeésional gees incurred by the Committee after

26 ¢onfirmaéion; up to $50,000.00, will be paid pursuant to the

27 || past-Confirmation Arrangement. pProfessional fees exceeding that
28 | amount will be péid from the funds so recovered or otﬁarﬁisg

-20-
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1 'available for Class 'All such fees will be SUV;?Ct to Bank-
2 | cuprcy Court :evxev and approval. |
3 The Debtor and any designated tepresen:a:xve of the
4 |l estate spe:xfxcally reserves the right to have the Court datermine
5 || wnether any Class 8 claim should be subordxna:ed pursuant To
6 || applicable bankruptcy law.
7 Class 8 cla;mants anlude certaxn 1nd1v1§h 15 2
gllenzities wh;ch have filed claims. (the ssrringfellow claimanes” 1
9 || against Debrtor arising out of that action in the United States
10 || District Court for the Central District of California entitled
11 nited Srtates of America, et al. v. J. B. Stringfellow, Jr..
12 et al., bearing Case No. CV-83-2501-JM1 (Mcx) {the 'Strzngfellou-
13 || acrion®). and several actions before the Superior Court of the
14 || Staze of Californié for the County of Riverside entitled Christine
1% |Durretce Kellz.'et al. v. J. B. Stringfellow, 3:., etc.;iet al.,
16 beariné Case No. 165667, Cipriano Aguilar v. J. B. Stringfellow,
,17. Jr., etc., et al., bearing Case No. 167122; Penny Newman V. J. B.
18 ||stringfellow, Jr., etec., et 8l., bearing Case No. \65994 and |
19 | Exhan Y. Abel v, J. B Strin fellow, Jr., etc., et al., now known
20 || as Robert M. Ames, v, J. B. Strin fellow, Jr. etc.
21 g;_gl., bearing Case No. 167173 (collectively referzed to as the
“R1verszde Ccun:x_§uperzor Court actions® ).
23 Debtot 'shall, prior to May 1, 1985, use its best efforts
24 to: (1) f;le claims with all insurance compan;es providing
25 coveraqe to Debtor during the pericd Januvary 1, 1955, through
28 |lAprsl 1, 1985, (the "jjability carriers®) which claims shall
27 ;n:lude copies of the claims oE the Stringfellov claimants, shall
28 report possible liability of Debtor to the Strxngfellou cla;mants,
-21-‘
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and shall otherwise  mpl with re uirements'und'*_ggl;sigé

cco wi

n designation Debror's ouns!

prior to Mav 1, 198s. _In the event Debtor is unable to meet the

2

3

4

5| to be_designa:ed by _the stringfellow claimants drior to May 1.
] B —

7

8

9

€oregoing obligations rior to May 1, 1985, through its best
effofts, Debtor shall continue to use its begt ef:o;ts to meet .

' 10 N . at. s ) ‘

1l _ Upon cohfitmation of this Plan, the automatic stay of
12 | 11 p.s.C. section 362 shall be modified such that holders of .

13 || stringfellow claihs.may (1) proceed with discovery against

14 | pebtor, as a_non-party to the SQringfellow'action Sna to the

15 | piverside County Superior Court actions without need gor further
16 1ication to the Bankruptcy COuE uant to ederal
.17 || ¢ivil procedure, Rules zé et seq., and code of éivil procedure

18 || gections 1985, et seq.: (2) pursue leqal actich directly orvin the'
19 ame of the Debtor against th j2bili ca;:'et based

20 matters set forth in the glaims of the Stringfellow cla;mantsg

2L and/or (3) pursue legal action directly against Debtor whethet in
22 the stringfellow action, the Riverside County Sugegior Court

23 -1 w actions not yet filed, as nalified above.

24 h §f.the stringfellow claimants to

?5 acsion gg;éctlx agajnst Debtor, as EQOVided for _in the ptecéding
26 paragraph, shall not be construed so asbto perﬁif the Striﬁgfeliov
27 claimants to reCOVeEr any sgmsvresugting !rom'anx'ju§gmgnts Qh;ch
28 ‘

-22-
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ctherwise enticled - unde: the Plan as Class B laimants by

virtue of the Proofs of Clalm filed by the Strxngfellou clazmants

on_or before Maxch 1, !985 in this Reorganlzqtlon Case. The

stringfellow claimants. however, shall be permitted to recover
from_the liabilitg carriers sums in excess of such pavments that
the Stringfellow claimants are entztled to under glan,

gv-:Hxs Plan, Debtor also asszgns £0 the Strxngfellog

claimants all right, title, and lnterest in the proceeds uhxch

would otherwise be gaid to St;ingfellog claimants by insurance

carriers of any and all clains :iled or to be filed by Debtdr

and/or the Stringfellow claimants with the liability carriexs

relating to the Stringfellow action and/or the Riverside County

fellow claimants against Debtor, and/or relating toc possible

liability of Deb:or to the Stringfellow claimants. Saxd assign-

.ment _shall nct be construed as transferring to the §tr1ngte110u

claimants sny right, title, or interest in claims o groceeds of

cooperate with the Stringfellow claimants and not 0 impair any

actions taken by the Stringfellow claimants seeking compensation

or _reimbursement from the liability insurers.

[c. cLass 9 - DEPARTMENT OF ENERGY

 The Class 9 claim as a fine or penalty not in compensa-
tigﬁ for actual peéuniary loss, is subordinate to the claims of
Class 8 and shall not receive a distribution from the ngto::]‘
/77

-23~
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1 D. CLASS 10 ITY SECURITY HOLDER
2 Class 10-$Ball receive no distribution from the Debtor.
3|l upon Confirmation, mutual gengral releases in a‘form substantially
4 similar to that attached hereto as Exhibit A (or such other form
S| as may be md:ually agreed to by each'pérty theréto) sﬁall be ex-
6 chanéed between the Equi:y‘Security Holder, its shareholders and
7 | Rothschilds on the one hand, and each of the Secured Lenders on
8 the other. The Equity Secﬁrity Holder shall receive frqm the Bank
9. Group an amount.equal to.:he fellawing percentaggs of any Net
10 || Proceeds: |
11
12 NET PROCEEDS REALIZED |
BY BANK GROUP & PERCENTAGE PAYABLE
13 INSURANCE COMPANIES TO SBAREHOLDER
14 $ 0 - 21.7 - Million 0
158 $ 21.7 - 28.7 - Million | .5
16 's 28.7 - 43.7 - Million 10
17 $ 43.7 = 50.7 - Million 15
18 $ 50.7 - 58.7 - millien - 12.5
s $8.7 Millien + , 10
20 |
21 By way of illustration if the Net Proceeds total $50.7
- 22 i million then thé participation of the Equity Security Holder
?5 uéﬁld be $2,900,000 computed és follows: SBS0,0dO‘which‘jé 5%
of §21.7 to 528.7 million; plus $1,500,000 which is 108 of §$28.7
25 | ro $43.7 million; plus $1,050,000 which is 15% of $43.7 to 550.7
26 I million. The amount dué the Equity Security Holder hereunder
27_ shall be reducgd,by-the amount of Compensation received by the
28 ! Rothschilds from Powerine Oil Company or the Debtor from orv
-24~
SEP 16 'B1 83:35 EXHIBIT ___ 1 PAGE . 44

PAGE 53}




& FPAAINERIHIP (NCLUBING PADIEEIIONAL. COAPORATIONS

1004 CeNvURY PAfA EasT - Bin FLC R

LOB ANGELES, CALIFORNIA 00087

(2¢20 277-5400

.22

(‘
1| after March 26, 1984. The distribution of a Perventage of the
2 || Net Proéeeds to the Equity Secuiity Hoider shall be made from,
31l and of a 1ikeAkind-$s‘the proceeds nheld by the Bank Group.
4 | Payment shall be made upon Final and Complete Disposition,
5 | provided that interim disbursements may be made in Acco:dance
6 |with an Agreement whieh'will'contain provisions for an escrow
7 | substantially similar to that which is attached as Exhibit °B"
8 || (or such other form as may be mu:ually_agreed to by the parties).
. - _ S :
10 VIII.
1) ~MEANS FOR EXECUTION OF THE PLAN
12
13 The Plan shall be executed by means of the following,
14 |lwhich shall be deemed to have transpired upon Confirmation:
15
16 A. TRANSFER OF STOCK AND ASSETS
17 With the exceﬁtiOn of the Pre-Confirmation Distribution
\18 and :hose‘assets of Debtor transferred to the Disbursing Agent.
19 .pursuant to tha pzqvisiou of paragraph VIII B below, upon Con-
20 || ¢irmation all assets and capital stock of :he‘Debtqr'Shall be held
-2l or transferred pursuant to the Post-Confirmation Ar?angement for
the benefit of the Secured Lenégrs.
23 | |
2% B. DEPOSIT OF FUNDS WITH DISBURSING AGENT AND PRE-
25 CONPIRMATION DISTRIBUTION | |
26 1. Upon Confirmation, cash or other assets of the
27 |pebtor shall be deposited with the Disbursiﬁg Agent for the
28 payments to be made to.classes 1, 2, 3, 4, 5A, 7 and 8 in an
-26-~
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amount and manner be fiied by the Bankruptey urt., It is
expressly recognized that the Secured Lenders shall not be
required to advance any funds to prOV1de this deposxt The
pisbursing Agent shall place the funds in an interest bearing
account until the amount and manner of payment is fixed by the
Bankruptcy Courﬁ.‘ All interest earned onvche deposit for Class 8

cla1mants shall inure to the benefit of thatr class. Excepi»for

- the prxncxpal and interest inuring to the benefxt of Class 8, the

Disbursing Agent shall return to the PostoConfxrmatzon Artangement

10 any funds including interest remaining after the payment of all
1l | allowed claims. |

12 2. Upon Confirmation, the Débtor In Posseésion éhali
13 cause any remaining Pre-Confirmation Distribution in the trust
14 account to be released to the insurance Companies.

15 '
16 C.  IMPLEMENTATION OF PLAN

17 | 1. ﬁotvithstandiné any other prcvisioﬁs of this Plan
18 || of Reorganization, claiﬁs objected to by the Debtor or by any"

19 | other party in interest shall be paid in accordance with the

20 | ¢xeatment of claims of that.class undét the Plan to the extent
2l allowed by final order of the Court. | |

22 2. 1In the event of s sale or other disposition of the
23 Debtor's assets pursuant to che Post-Confirmation Arrangement, the
24 liens of Class S claimants that are senior to the liens of the
25 SEcuted'Lenders shall be transferred to the proceeds of sale to
26 the same extent and p?1or1ty as existed prior to .the sale. said
27 liens shall be paxd cash in full when the e:tent and priority of
28 such liens are determined by a final, nonappealable state court

-26-
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order or judgment

le

EFFECT OF CONFIRMATION

On Confirmation, the Debtor and its property éhall be
‘released and discharged from any and all claims or interests of

the holders of claims or the Equity Security Rolder, éxcept as

O M 2. M > N N M

otherwise provided in the Plan or Order of Confirmation. Any and

-
o

‘all claims or causes of actions which are held exclusively by the

-
'_J

Debtor's esiate under the Bankruptcy Code including, but not

o)
N

limited to, claims to recover preferential transfers, to set aside

jo
(7]}

'fraudulént conveyances, and to equitably subordinate claims shall,

H
>

except as provided in paragraphvvil B above and claims under 11

U.S.C. §§ 542 and 543, be forever waived and released by the Debﬁot

W)
o

and the estate, and such claims may not thereafter be pursued by

)
~3

- any other representative of the estate or creditor of the estate.

L
R o]

Upon Confirmation, the assats of the estate shall remain vested in

the Debtor In Possession pursuant to the Post-Confirmation Arrange-

n
(o]

ment. Upon the Effective Date, any such assets not previously

disposed of by the Post-Confirmation Arrangement shall revest in

o
~

the Debtor.

N
[43]

X.

N
(&)

HODIFICATION OF PLAN

The Debtor may propose amendments or modifications of

ther?lan at any time prior to Confirmation if the Bankruptcy Court

=27~
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determiﬁes in a;;o‘ nce with Bankruptcy Ru1e 3 ). that thé pro-
posed modification does not materially or adversely affect the
interest of any holder of a Claim or the Equity Securxty Holder
who has not in urxtlng accepted such mod1f1catxcn If the Bank-
ruptcy Court makes such a aete;mxnatlon and approves such a modi-
fication, it shall be deemed accegted‘by all holders of Claims.
or the Equity Security Holder who have previously accepiéd'thé

Plan.

XI.

N

PROVISIONS REGARDING EXECUTORY CONTRACTS

Any executory cbntract or unexpired lease of Debtor
which has not already been or which is not assumed by the Debtor
witbin 45 days following Confifmation shall be deemed to have beéﬁ
rejected by the Debtor. The filing of a motion ﬁo'aséumelan
executory contr;é: or unexpired lease uithih 45 ﬁays following

confirmation shall satisfy_this provision,

X1X.

'DEFAULT UNDER TRE PLAN

The failure of the Debtor to deposi:,_deiivet or pay

any cash or other assets requized to be paid or delivered to

effcctuate thxs Plan shall constitute an event of default within
the meaning of S 1112(b)(a) of the Bankruptcy Code.
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1 XIII. _

2 JURISDICTION OF THE COURT

) _ : |

4 as of Confirma:ion, the Bankruptcy Court shall retain
S || sueh jurisdic:ion as is neceSsary,aﬁd appropriate to implement

6 || the provisions cof this Flan, including_but not limited to the

7 || following: |

8 1. The classification of any claim and the feexam--
o | ination of claims which have been allowed as of the Date of
10 Cdnfirma:ion; |
11 | 2. Hearing and determining any objection made by the
12 Debtor, or any other party in interest, to any clazm {including
13 claxms arising from the rejection of any executory con:ract) or
14 || Equity Security Inte:est. The failure by the Debtoxr, or any other
15 | parety in interest, to object to, OT to examine, any claim for
16 || the purposes §£ voting shall not be deemed to be a waiver of the
17 || pebtor's, or any.o:hervpatty's in interest, right to object to, or
18 | o examiﬁe,-any claim for purposes of determining.Al}owability:
19 3. Determination of éll guestions and disputes

20 | regarding title to the assets of :he.e§tate2_

21 © 4, The correccion of sny defect, the curing of any
22 cmissidn. or the reconciliation of any inéonsis:ency in this
23 Plan or the Order of Confirmation as may be necessary to carrcy
24 || out the purposes and intent of this Plan;

23 5. The modxtxcac;on of chis Plan after confirmation
26 | pursuant to the Bankruptcy Rules, the Bankruptcy Code, and the
27 || pules of -the Bankruptcy Court;

28 )\ y// '

~29-
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(
1 6. To e. .rce and in:erpret tné tertk and conditions
o ||of this Plan; |
3 7. Entty of any Order including injunCtions, necessary
4 || to enforce the citle, rights and powers of the Debtor and to
5 impose‘stbh limicacions, fes:ric:ioﬁs, terms and conditions of
6 |l such title, tights and powers as this Court may deen necéssafy to
" w |lprotect the Debtor from actions taken by the holdérs of Claims
8 afising_befoze the Pecitionina:e: | |
9 8. To hear and determine any adversary proceedings
10 || brought onder 11 U.S.C. §§ 542 or 543 by the Debtor In Possession
11v or any sale undgr'11 U.S.C. § 363;
12 9. To hear and determihe any adversary proceeding
13 llbrought under 11 U.S.C. §§ 547 br 548 by the Creditor's Committee
14 as authorlzed by this Plan;
18 10. To make the allowance of fees to all professzcnals.
16 || for services in this case in ‘accordance vzth the Bankruptcy
17 Code including Post-Confirmation admznxs::a:;ve clains:
" 18 1. Entry of an order concluding and terminating this
19 jlcase;
20 12. The retention of such jurisdiction as is neces-
21 sar& to implement, maintain and preserve thevPost-cOntirma:ion
22 llarrangement inecluding those powers 1o b§ exercised by the Debtor
23 ||in Possession. |
24 |DATED: June J/J. 1985 POWERINE OIL COMPANY
25 Debtor and Debtor In Po;session
: By: GENDEL, RASKOEF, SHAPIRO &
26 QUITTNER Attorneys for Debtor
27 ' y
28
ELP:km:50:A1-30
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- Gpoerating Induetries Ine, (O

UNITER ETATER ENVIRONMENTAL PROTICTION A_GENGV
© ATEeN A »
. 218 Premant Suvet .
am Franciege; Ga. 94168

o Certitiod Mail Ho. P 000 BBI 33§
APR 14 1580 ~ Retugn Recelpt Requested

Mazehow P. Btowart, Praaidene
Joworine OL) Company, 1ns,
13384 Baer lanolend Deive
boate Yo fpriage, CA 20470

Re: Cperecing Iacuatries, inc.
S ma Park, Tl ia

Pag? Nr. Stewarti

BPA Nae zs0aived the Heptamder 42, 1986 responss to the
June 20, 1986 Hot{ce Lettegr I?uno: oz Infarmation rcglrdlns
]

of Rontersy Park, Czli{fornia,
thst Herbart Rat2 prepared on bohalf of Pawerine,

¥e appsreciate
the information provided thuo faz., Heowsver, our review of the

redpanss has ldantified o few arsas in whieh wa nead furcthar
informatien,

harefore,; the Znvizonmental )rbi-ctten Agancy haroby
requeeta that yeu provide the falloving apecitle infarmation,
puzausnt to the atatutory provieians of Sgegion IN07{a) of the

Regouren Comesrvation sndg Racovery Ase (RCRA), 42 U.5.C. #88227(a),
and Bactlon 104({a) 6f the Comprehenaive Bavisanaenca] 2os onRse;
Compensation: and Liability Ao (CERGLA)

¢ 43 U.8.,0. §9604(0),
?gagxgnqod by tha 8uperfund Ansadnents and Reauthoriceblion act
° § .

I wveould sise like to redpoend te Bawe af thg lasuas regarding
bankrupeoy whieh Mp. Rats ¥oleed {n tho Fovorine zeapopes. Tala
is alsza {3 romponue ta Thomas A, Brousserd's March 15, 1880
lekter, in which he raisqed 8989 ©f the same imzuse ragacding
Poverine's etatus ge ¢ potantially cesponaibla party ac 011,
Ne. Zata noted that Powecing 24124 & Chapter 14 petition under
tha hnnkruat:z é;wa of tho United Btates on mazch 26, 1984,

ndic

. Mazagver, he

atod ChAt the Mankruptoy Court RNad entszed
ite Opder Confizmi

ng Peustine's Plan atf Rearganiastien, ané
.that under chat 213

A, all pre~petitipn @

. laima against Powerina
rad been diachazged, Bne agserteq thae,

| becaves ths laat racord
of digpouaal by Fowsring af weate hateriel at the Mantarey Park

facility ves priog to the dace on “dich Pgworine f£iled bankruptay,

EXHBIT __A

PAGE __ (0O
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- claimanta puesuant to 11 U.3,e, $1135
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ény qlain axialng foem this eotivity would Me o pro=patition
elainm pureueat da 1} U.g,8, 8101(4) end (%), Ne thormfozs
4000rted that ell plaima regerding the Gposating Induatrigs,
Ina. gice wepe Glagharged by the Order of Confirmosion Lgauadg
By the Court. Hovever, as 3 an SuFe you &re swirs, thie gite
wag o%ill in eperetion unci} bacander, 1984, ang &y 4aid roe
azpond funds et thia site uaell aome tlme cthetsafiter. 3Ip 1 T-1 %
EPA did nok {nour costm ot tho aieg Until gfier roverine's
diechasge in blnkrupecg. Ah sotian Zor aaets uadex CERCIA doss
not arias until coats have Reen lacurred. 7Tnus, E9A 414 net
heve a clala oubiest to dlssharge {n the hankruz:a{, and the
COSEa Thet EPA hAa incurred are Fesovasadle agalnat the reopw )}
ganizeq rowezile. _

Ree Eats alee cained an fasue zogacding the "iavelvensnt®
of tha Mnitsd States in Povering's plan of reorganisetion. He
notad that the Flan, the Diaslosurs Bcatemont doscriding the
Plan, and Kotiecen of Besring werg served on crediters and .

and Bankzuptey Ruie

2002(b), He elso noteq that Kichagl Geean of the United Statas
Departaant of Justics appenred at the hearing an eho egpraval
of the Plan on behal? of the Envizenmantal Proteoctios 1.7
ahd withdrev pronfs of elaim 281e6 on {ts hahalf by Kontrosa
Corpatation of Galifarnia snd Alusax, Ina. gslating to ehe litie
satgon ragacding the Biringfellaw Acid Pito sits in Riveraida,
Callloznia. 1 weuld just iike eo olari€y that Ne. Green appaared
on bahalZ of the Onited Atates regazrding the Seringfaliev sits
Alnons. AR you krav, hip sppeazenae in ne wng vepresantad the
Inlend Statas with regards te the Oparating ndustriss, Ing.
landfill, mor was the Uniced Statee aoheduled g o orsdizer or
oiven natice with rogazd to 3Ay potansisl liahility of Daveripe
at the 011 site. MNorvevar, as 8tAted abave, since thegs wezs -
ha aosts and thua, no elsim et tha time of thae haazing, ¥r,
Croen's appsarance eauld act have been faz the 022 pige.

- RE. Radw sleo reisce the Lsoue of the Ler date) whick was
£inod hg the 3ankzupssy Ceourt & Ragch 3, 1908, ag discusesqd
above, BPA!y clain 8£os8 after tha bankruptcy. Bines EPA gid
not have & clgim aubjqet ta diachagzgs, our caume af aptian
8geinat Powerine was cleatly not affacegd Dy the baz aaee.

Terefors, EPA would like to make it cleer tRat ehe £inaneial
ebitgacions ragarding Povering's dlagounl of natezials at the
Cherarcing lacustries, Ine, 1andg11l have not baen dischazgoa,

- Pinelly, Nr. Rata raised various Lasuus rogarding vhethep
OF not EFA 18 entitled to Taquodt tha information whieh vas
faquedted {n our arigiaal requeat for informstion. It sheuld
be neted that the slght to requaat informacien undor flO(!n!-o!
CERCLA im vezy brasd, and Raza importantly, {» an adn nisteoe
tive guthericy 8o eallact infarmation which {a asperats and
distinct from the discovery process, #nd {8 not gavernpd by the
tulon.rnqazdtnq diascovery thar xp. Raez refarred to ip his
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| eaeE (ol

|




- detter.  Mezaover) Binge the time of cur firse ruquest, thg
.end clagified sup Qutherity te request infazrmatien, Anoag
°

ng the
- inEve af ) l511$3¥1l! e eice., uﬂllﬂVl?gAﬁhO naRe srcv1nfen :

_ﬁlq; Pl

Euperdund Amendmenty gpg Raaushorization Ace (8 ) expanded

othar thinges, the sRendrants to thjs provision allew 3pp ,
requize “sny person who hae oF Ray have information felevans .

« o 50 LusAioD . . . Infermat O OF doQUREACE.' It should De.
notsd thee oup authority to requase the proviaien ef iaformation
is 2120 separate ang dintinee TOB. any questica regacd|

citad anove epect cally sutherines zpa tO request “information

relacing to ths ablliey ef ® persos to pay far or pesform o
cleanup.? ]

Hs urga Powarine to €50Berate with the TEA in beth the
pravision of information, and ia 1nvo-:tan=tngxand elesring up
L}

the a4te, in ap zpeditious & mannar ap pamal te aininize
Soi:ke for all bazeens cgncermed. _ '

. Therefors, we would appreciate in vpdats of your reaponse
to questions 1 and 2 frem our sriginal requeat for iafarmacion,

With partieular ragerd to whe €inances of ghe Foorganisc§
cerpany. Pleaase pravide: :

“le A lise, by insurer and tol!oy aunber, id-at&ﬂgtu! all
corprehersive ganersl 3 abiliky and envizeamencs
inpoirment tnauranae in sdfocy during the time dwwering

- QL1 Cewpeany, 3ng,, dispeacd of vostesa et the 622 landgily
sgvering g:cnonax injury and Prepecsy damago to chiga
partica, both for auaden &nd- noa~sydden acesidencal oacur~
‘FoNaed. In wdditian, pleass Specily the paiiay iimigs v
8nd expiration dats for each palicy. L .

2. Provide an eudiced set of inanaiol stacemence wngen
includes o dtatennnt of Finanasal Poeltion/Balinee _
Sheut, Incoms Scatement, ang Statement of Changas 1in

Vorking, ene any sener nugplononhary iatormation 2oz
yOur company's noss recen fiscrl yuay, v

A2 noted above, we have reviswad eho rolfnnoa,'eavtddd to
oug flesc regquast for infornation. Mg ¢ precista the cagperatian
of Fowerine 1n respoading to thsss Questiona, \

ever; we have
icentifiag o few greas {7 which ¥8 psad turchaerslaeieicat&an
end {nformation, : ‘ : ‘

AR Tequestad i3 qur lstter of Junc 20, 19g¢, 1esae pravias
all infarmatien and documanty Bertaining en 613, 10480 inelyda
Already pravided ug in youp

A locatad ag 8a%ie ta yourx
attention sinse you Dregarad tho respanes tq au® original -

fequase., Horeaver, Blaase specifically pravide responzse 1p
tAs followigng reguessa: . . _ o :

[exumr __R__
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4,

T

Pleane gravldo 080k af the !ollénlng doouments, whioh
vVexs seferzed vg g your Septembex 32, 19§66 Zaaponsze

bdut whigh Yare oniteed from the BElling recevge dy
tho BdAi :

|
Pago %
i
|
(8) “Ohaes 2,9 deacriprion of drilling mud wasto, cegereed ,

o in Bahibis 8 of YOUr ‘Gepiember 22, 1988 tedponse,
Pe 1y 83(a)y : .

(5) *3neee 33°, andlysis a2 praguced weter, referreg to
in Bxhibic B, Pe 2, Line ¢ S

- (9) ®Rante diapansl luﬁmary. tefsrced to in Rzhibit 3, !

- T ’3("'

(4) *Shesc 317%, Mape fox Chevren 150-8 solvent. referceg
o ia Bxhibie q, Pe 3, §6, .

Plomse decceihe in datail the Procedures inveived in the
traataent of your vater® an this tern ig usad by your
sonpany, inciuding a Shemical analysig of tha tgayp
vasar' priar to treatrant, namen of a1} ehonicale apg
cther subqtanaps intredieed duriag treatmane, and thg -
tYDe and chomicgl CoEpasition of westes produced by the
“éour woger® troatasnt process 45 8 whalsz. - '

Baveral xanifests dated Pabrug te Magoh, 1977, {ndicaeg
"tozia* eontancs, Pleage neto‘¥a pezedguior aenifeat

- $04888; daced 3=26=77, anzkeg 5%%. 1B/vank aleanihg.*

Plsane dsuaribs ohe dentents of thig tank ep ez sbout thg
Haese indigatad, vith portiquige attention ta any texic
canstizuento. Pleapse denazibe. tho Proceacs or proceesesg
which generated the materials ip this Lok, in sdaicion,
pPlecee tndiaats vhothar tha other Yustes cemovad adoyg
Snia same timg and tinilarly Gescribaed on tha Banifsats
were, in fwoe, {dentical or sinilez to the "Ti. 1p®

. OOARAALD,

Bld Poveeing uee & digealveq Alr flotation unse.lt 117 T
Ganta rp Spcings zqullty'aurxua the periods it dlaposeg
o vastasw gt OIr7 12 80; plenss ldentily the Yastes tho

 prageas gshecated, and ing cats vharg they waze dig-

Pogag.

Flease idanciey who Palecteq the OIT Jandf(ll ¢ the Sim-
Pesal aite far bl vagtoa your ceapaAny genorated {Leu,,
your employes, the transpartar, op any ather party), .

Pleaca aglag Qutline Poweglng's policias and provedyrea
for 8¢lecting ¢ diapasel eitg, ,

Pleass providg 2R update on the Chaptar 11 Petition 2iiagq

Poverine 041 Cempany under the Bankrupee lava, ana ip-
dicote whether thare have hagp any undtflca{lnnl to the
Third Amendsd Plen ag conf{rmed on July 10, 13gs, Pssea
ineluds a §3pY of the Disclagure Statement which dascribed
the Thirg Anondad Plgn, and include coplas

of 4Ry audeaguant
?lana and Ordars Confirming thosa Plang. o

EXHBIT _ %
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-af any ulnd,

?. ftlllﬂ provide a s -4 thuai Persane who wage tnzope

vievad 8ad provided the information to iroblre both this
faspanse, angd tine's Septembey 332, 806 ranponse to -
the initial gPa Requoat for Infornatiea zegerding oIe.
Plosse iaciude the ezpla W0's name and ourrent jop title, .
45 vell as hig/Mer job ¢ tls and autles whan g loyed by
Powerine Of) Company ar i:g i0ants at the aites {n guaatiaon.

|
|

10, 1a addition to thaee Peroans nated in your Tesponse e \
ts the previcus quastian, plaage ident €y all

vesent
and formar e¥playnes with o *0ilio knowisdge o Povering
Pracsas operations, ghemiga

USage, Wastsstream constie
tuent gantgae, gnd tronlnont[dtupcoc& PZapticesn.: Pag
edoh ldsntifieg %3playcs please provides B0, gurreat
4ddrecs ang telephans number, dates of erployment, sng
sursent and foemer Job tities. .

Por your {nformetion, chis informetien re
matter in any staty {9130, sollg, liguid, ar d38ecun, ar any
tembingtion thorsof) ang ineludes gach

-aubdesanee, eimmant,
caapound, aiztugs, or solutien ¢ Fiaing a substenca. 4
aubataaca insludes, bug is net 11 ted to, hasardous vastee and
hazazgaus audbacances, as definad under £1004(5) of Roepa ang
5101(14) af CERELA, Teopectivaly, e words "hagardous subetances
"Nazardous waste," and ‘Pacnan"

Quest regers ts

8re dotined at 43 U.8.C. §940s(1()]
44 v.38,.c, ll“l(bh and 42 U,8.C. 56903(15).

Please note that far tne Purpages ot thess queetians, the
chenical onalyeis aa taquested phoy

1d lnolude the specifis

chemical names of each aubstance iavolyed, a8 temm *apecifis
chemical neas® means o Seacriptive tara whien defines & compoyng,
4nd typifies that compound 48 ona wAique from 41l others (8.0.)
‘n=octine® 4¢ 9pponed to "long chatp eliphatiq hydrocazhbont),
The term “sanufacturing proceess nsana u apecifiq manufacturing
a:tivxt{.icl oppassd to a ganeral

v

¢ in
digeillatign of ssphalt senicy
vefining®).,

Sho saope of ehig roquest satends tg al) {nfesvation end
decunanty develaped OF abtainad

by your sompany, {tg enployess,

43anta, cansultanes, oy Attasneys ang any of the Aktozney’s
nquntu.-cannnltant;. oY uployesa., Mg word “deaumenca® pecng
any vrieten, recerded OF visually eor aurally vepredussd Baterial

81l prior gragig, and all
nen-identical acpies. . ,

You should, in Faspones to theas questions, subait a]}

ralavant éntornetion and documenca purcntntn; L0 any Ratiepa}
Pollucans Qisoharge Wliminorion Bystem (*Npolee) Permita youp
coapany halds. :

EXHIBIT __ R
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' Dezaon whe ganarat

Jodarel lev reguizes you te provide the requescsd infarmatian
ta the SPA: 8¢cuien 104(e] o2 cERCLA provides Cthit the APA may
Tequice *.. 8Ny parson Who hae ar may have informgtian felavant
o ady ef the following ko furnish, upon ressonedis notica,
informatisn ag decunanty velating ¢o auch matter: :

(R} The iaantiticaticn, neture, ang quantity of materigls
¥Yaieh have esd nr agy generated, treated, atorsd, or -
dispassd ef a¢ 5 vessel or faciligy or tfansportad to
8 vosesl oz faclliey, _ oo

(8] Tho nature op CEBARE of a ralease or threatoneq
I0lsaes of & hosardoua Bubstance or pellutant or
contealnant ac e¢ feem g veaasl or Zagllity,
(€) Informatlicp Tolating ko the lbixtty'es a parien
Yo pay for er pactorm & ‘eladnup..,..*
In addivion, Beetien 3067(a) of RCRA pravidae thet °...any
a8, stares, tropgta, tzansporta, or otharwlae
handlas av has A2ndled hazazdeug vagtea shall, upea Tagusat agf _
Any oftigey, sSupizyese or vepreeentative of the 0, 8, freipaenmantal
Protectian Agenay...fuzaish information Folasing %o suah weates..,*
. Fadlupe to eamPly with thia Faguoet aaﬁ sudjeet {eu and your
Senpiny to aampliance ordeze, aivil aatione, snd penaltiec,
You mey ssocore o

usiness sahfidancisiicy elaim covering
21l ez part of the infocmation :nguautnd in thie letRer, ag
provided oz 40 €.F,R, Beotion 2,203(p), Informeticn Covered by
vah a glals will be dat

telosed by BPA only to the sztent and by
BE2ns of the proceduces st Zarth in

_ 40 C.P.R. Pagzz 3, Subpazt B,
BPA will comptruw the falluge to furnigh g sunfldentiellcy clatin
with your eeaponss te this latrer as veiver of that elsym,

end information 28y be asds Avelleble toa ghe pudlie wickoue
fucrthar nastice ea you,

Youz rospoase, ip vElting by cercifind 88il, te enip
Toguaet for ingarmation BUSE Do algned by yourgels o® ahother
duly sumhorisag efficinl ag your Company =nd sutminteq to the
£ollaving offige vithia thizty (10) daye of recelpt of thig
istkec. Your Tospenas shauld be direated ta:

Lisa Anng Raa

Asaistant aoc?:nal Counnsl
g. &, Enviranmantal Protectian Agancy
gggten ¢ 4

: Tromont Btrest
‘daa Praaclaen, California 9e108

Plnann.luelud. in your reoponse to this rs uaae - a §gg;§;;g
8f21davie frop g responsible Sompany efgledn] ugactnav 1 jhat 3
diligent recerds Sdarch hgs

been cenpleted: 2) thne thora haa

EXHIBIT _ R
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Pags 7

been 8 d11igent interviewing precoss vith precent and ferasp =
eaploysss who may heve hnnvxuﬁg- of epc:nt{nn. chemicel wao, and
vaate dlaposal practices; and

reaponalive so EFA'g rg

§uest 18 thie letkor hea baen eent e the
Aganay. ' , '

Far your convenisnde, LPA das weviblished & telephone line
.5Q pravige general intarmetian CeQAPAing the OYI pite and thia
pequaat. For janersl infosmation, pleass cail the Gffice of .
Ragional Counsel st (413) 974-0732,

If you noed to spasl to mo
directly, I can ba contasted st {415) 97¢=8043, SToyr cooperncion
ln this satear is appraciatsd. '

o ‘Bincarely.
ige Anne Ha

Assietant Realenal eahnbnx

2a:1 Thegas B, Bgouasard, Bag.
‘ Jerhore Zaka, Baq. -
Nishele Darner
PLle

PAGE__ L
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UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

- NOTICE
RE: CONTINUANCES:

No continuances will be granted unless a written stlpulatlon signed by

all parties is filed at least 48 hours prior.to the scheduled hearing. Such
stipulation must explain, in detail, the reason for the continuance. Such

" " stipulation must be in the form of a declaration, signed under penalty of

perjury. No continuance will be granted without good cause.

In addition to filing a written stipulation, the Courtroom Deputy must
be notified personally at least 48 hours before the hearing. No continuances
" 'will be granted on the day of the hearing. Itis the responsibility of all parties to
check to see that the Court has been so notified. - If there has been no

notification, both written and oral, all sides must be ready to proceed with the

hearing. Unless the parties have been notified by the clerk that the Judge has

granted the motion, all parties must appear for the hearmg

- RE: SETTLEMENTS: ‘
In case of a settlement reached prior to a hearing or trial, every effort

should be made to notify the Court at least 48 hours prior to the hearing or
trial.

‘RE: SANCTIONS FOR FAILURE TO TIMELY PREPARE FOR STATUS
AND PRETRIAL CONFERENCES:

Pursuant to Rule 7016 of the Federal Rules of Bankruptcy Procedure
and Local Bankruptcy Rule 7016-1, failure to timely comply with Rule 7016-1
will result in sanctions of at least $200.00 against any party and/or its counsel,
payable to the Clerk of Court, General Fund Account. Additional sanctions
may be xmposed as deemed appropriate under the circumstances. Timely

compliance with Rule 7016-1 includes, but is not limited to, timely filing of .

status reports and pretrial orders. Subsequent offenses in the same matter
will result in escalating sanctions. Sending attorneys to court toappear on
matters, about which they are inadequate informed will result -in similar

sanctions.

BARRY RUSSELL
U.S. Bankruptcy Judge



. Summons and Notice qf Status Conference - Page Two (2) F 7004'1

Inre

POWERINE OIL COMPANY, a California corporation

CHAPTER 11

Debtor. | CASE NUMBER LA 84-07086 BR

PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF San Francisco

1. | am employed in the County of San Fra Dl cisco , State of California. | am over the age of 18 and

not a party to the within action. My business address is as follows:

Pillsbury Winthrop LLP
50 Fremont Street
San Francisco, CA 94105

Regular Mail Service: On October 16. 2001 , | served the foregoing Summons and Notice
of Status Conference (and any instructions attached thereto), together with the Complaint filed in this proceeding,
on the Defendant(s) at the following address(es) by placing a true and correct copy thereof in a sealed envelope
with postage thereon fully prepaid in the United States Mailat _San Francisco |, California, addressed as

set forth below.

" Personal Service: On , personal service of the foregoing Summons and Notice

of Status Conference (and any instructions attached thereto), together with the Complaint filed in this proceeding,
was made on the Defendant(s) at the address(es) set forth below.

4. Defendant(s) and address(es) upon which service was made:

SEE ATTACHED SERVICE LIST.

0 Names and Addresses continued on attached page

| declare under penélty of perjury under the laws of the United States of America that the foregoing is true and correct.

Dated: October 16, 2001
Linda M. Lim
Type Name ' Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Centrai District of California.

Revised December 1998 (COA-SA) F 7004-1

2001 © American LegalNet, Inc.



SERVICE LIST

Powerine Oil Company, et al. v. Christine Todd Whitman, et al.

Chapter 11, Case No. LA 84-07086 BR

Christine Todd Whitma_n
Administrator

U.S. Environmental Protection Agency

1200 Pennsylvania Avenue, N'W. -
Washington, D.C. 20460

Wayne Nastri

Regional Administrator
US EPA Region 9

75 Hawthorne Street

San Francisco, CA 94105

Civil Docket Clerk

The United States Attorney’s Office
Central District of California

Civil Division

300 North Los Angeles Street

7% Floor

Los Angeles, CA 90012

10556460V1

Attorney General John Ashcroft
United States Department of Justice
950 Pennsylvania Avenue, NW
Washington, DC 20530-0001

United States Trustee

221 N. Figueroa Street

Suite 800

Los Angeles, CA 90012-2650





